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ONE OR MORE PAGES IN THIS DOCUMENT ARE DIFFICULT TO READ
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Lewis Maldonado, Esqg. VYIA FEDERAL EXPRESS
ORC-3 -
U.S. Environmental Protection Agency

75 Hawthorne Street

San Francisco, CA 94105

Re: BPOU Perchlorate PRPs
Dear lLewis:

Enclosed are further documents relevant to adaitional
perchlorate PRPs.

As already noted, Affiliated Gas acquired the complete
business of Day & Night Manufacturing Co. from Dresser
Industries, including all the liabilities shown on the balance
sheet. See SEC registration statement p. 14. The important
point here is that Affiliated Gas absorbed the complete business
of Day & Night, its net worth which was developed from past
business (such as World War II business), its goodwill, and its
capacity to engage in business in the future. This last capacity
was exploited by Affiliated. :

The Day & Night transaction was entered into on January 5,
1949 and complete in April 1949. Although Day & Night was not
producing military products at that time, within less than a
year, it was bidding on defense contracts from the Armed Services
and boasting of its World War II capacity and experience. 1In its
1950 annual report, Affiliated Gas stated:
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“More than 90% of Affiliated's World War II 'key' personnel
still remain. 1In addition, new personnel with wide
experience on military products have since been added to the
staff.”

The report.continues to describes its World War II performance
and specifically identifies the Azusa loading plant for
photoflash bombs and pyrotechnic ground signals.

In its 1951 annual report, Affiliated Gas reports a backlog
of $35 million in defense contracts.

In its 1953 annual report, Affiliated Gas reports shipping
$24 million in defense products during 1953.

On February 1, 1955, Affiliated Gas sent a notice of special
meeting of stockholders to vote an its merger with Carrier
Corporation. In that notice, at page 8, it specifically notes
the defense work of the Day & Night Division of Affiliated,
stating:

‘Commencing in 1951 and continuing through the present time,
this division has engaged in the production of materials for
defense, the major ones being several models of rocket heads
for the Navy and fuel pods for the Air Force F-89 fighter
planes. Currently, only this latter defense product is
still being manufactured by Day & Night.”

Based on these and documents previously sent to you, it is clear
that in 1949, Affiliated Gas took on all the business of Day &
Night Mfg. Co. including all its known liabilities. This
business included the employees, experience and capacity to
compete for and execute defense contracts. 1In 1950, Affiliated
Gas exploited these employees, experience and capacity, “assets”
if you will, to compete for military contracts relating to the
Korean War. It was successful in this effort and was still
executing defense contracts at the time that Affiliated was
merged into Carrier. If “continuing business enterprise” means
anything, it should include this history of Day & Night
activities spanning both World wWar II and the Korean war.

An important aspect of the continuing business doctrine is
that the niceties of state corporate law should not be used to
permit responsibility for Superfund sites to vaporize into thin
air whereby no one is responsible even though major corporations
still exist today who exploited those assets for their own
benefit in the past and may still be exploiting them today.



. L
‘Munger, Tolles & Olson LLP

Lewis Maldonado, Esq.
September 9, 1997
Page 3

Also included are additional National Archive documents
which we have uncovered. A few are repeats obtained from
different archives. I have marked some items of interest.

Sincerely,

P

Peter R. Taft

PRT:mlp

Enclosure
[403009.2)
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ARTICLES OF II&OBATIOI '
or
DAY AKXD NIGHT SOLAR HEATER COMPANY.

EHOY ALL 'MEX BY THISE PRESENTS:
’ That we, the undersigned, a majority of whoa are

citisens and residents of the State of California, bave this
day voluntarily associated ocurselves togethsr for the purpose
of forming a CORPORATION under the laws of the Btate of
California. '
AND WE NEIREBY CERTIFY,

FIRST. That the name of said Corporation is
Day and Night 8olar Heater Company.

SECOND. That the purpcses for which it is formed are

to manufacture, install, deal in, purchase or ctherwise aoquire,
mortgage, sell, or otherwise digpose of solarx, gas and electrioc
heaters, and any and all kinds of spparatus, machinery, engines,

Soxlorn, tanks, dynamos, generstors and any and all kinds of
mechanical apparstus, machines, tools and utensils, and all
kinds of plumbing and sanitary fixtures and supplies,and harde
ware. and hardware supplies inocident thereto, and to oonduot
a general plumbing and hardware business; to deal in, to pnrOh&nJ
or otherwise acquire; to sell, mortgage or otherwise dispose of
real property or interestétherein, and the shares of stock of
other ocorporatione and to purchase shares of its own stook and
4o hold and dispose of the same; to apply for, aoquire, buy,
sell, assign, lease, pledge, mortgage, or otherwise dispose of
Letters Patent of the United Btates or any foreign country, snd
al) or any rights territorial or otherwise thereunder.

THIRD. That the place whers the prinoipal business of
said corporation is to be transaoted is the City «f Monrovias,

/- "
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NAMES. WHOBE RESIDENCE IS A?
Robert M. Fleming, Monrovia, California.
D. P. Langsdon, Monrovia, California.
Rettie Niller, Monrovia, csiifotnst.
W, J. Bailey, Monrovia, Califoraia.
.Pazan ¥, Rioe, Los Angeles, Califormia. i

County of Los lngolo-,‘ltnto of OGmlifornia.

O URTH. That the teram for which said Corporation is
to exist is fifty years from and after the date of its inocorpo-
ration,

FIFTH. That the number of Direstors or Trustees of
said Oozporation is five, ani that the names and residences of
Directors or Trustees who are appointed tor'tho firet year and
to serve until the eleoction or qualifiocation of suck officers

are as follows, to-wit:

8IXTH. That the amount of the Capital Btook of said
Corporation is One Fundred Thousand Dollars, and @ho number of
gShares into which it is divided is Ten Thousand of the par
value of Ten Dollars sach.

SEVEN. That Tive Thousand of the said Shares of
Capital Stook shall be Preferred Btock, and that the remaining
Five Thousand Shares of said Capital Btock shall be Oommon
Btook; and that dividentis shall Ye paid thereon as hereinafter
set forth. v

FIGHTH. The Preferred Btock shall be entitled out of

any and all surplus net profits whenever ascertained to cumula-

tive dividends at the rate of Beven (7%) Peroent per annum ina
each and every year hesreafter in preference and priority to any
payment of any dividends on the Common Btook for suoch year whioch
Common 8took shall be subjeot to the prior rights of holders of

the 1: ferred Btock as herein dedclared.
If after providing for the payment of full dividends

-3 z.#%rb-
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of BSeven (74) Percent for any yui on the Preferred 8tock and
£0r any balance that may remain due 0n the cumulative divideads
on such Preferred Stock for preceding years there shall remain
any surplus net profits,any and all such susplus net profits
shall be appliocable to dividende upon the Oommon Btogck for
such year to the extent of but not exceeding Four (4£) Perocent,
whioh dividends upon the Common Stook shall not be cumilative.
The remainder of any suob surplue net profits shall then be
applicable to the payment of further dividends upon the
Preferred 8took to the extent of but not exceesding Three (3%)
Percent and such further dividends on the Preferred Stock shall
not be owsulative; and the balance,if any,of such suzplus net
profits after the payment of dividends as hersinabove provided
shall then be appliocable to the payment of further dividends on
the Common Btook to ths full extent of such balance.

Ninth. That the number of shares of said Capital Stock !
which has been aotually subsoribed is Five Shares of the
Preferred 8toock,and the amount of said Capital Btook which has
been actually subsoribed is Fifty Dollars and the following are

the names of the persons by whom the same bas been sub.c:tlbod,

to-wit:

NAMLS OF SUBSCRIBERS.  K0.OF PRIFERRID SHARES. ANMOUTT,
Robert M. Fleming, One Ten Dollars.
D. P. Langsdon, One Ten Dollars.
Nettie Millerx. One Ten Dollars.
. J. Bailey, ~ One Ten Dollars.
Paran 7. Rioe, One Tea Dollars.

3 &

-3~
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IN WITHESS WHERIOF, we have hereunto set ocur hands
and seals this Twenty-seventh day of Jamuary, A.D. 1911,

D. P. Langsdon- ' M)
Hettie Miller ={ SEAL)
Um. J. Balley -{ SRAL)
Paran ¥. Rice M)
o &5

-h
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1 S8TATE OF CGALITORNIA

2 || courrr or w08 axomes) | !

j On this Teenty-seventh day of January in the year ‘

5 4.D. One Thouwand Bine Hundred aad Lleven, before me, ¥, H, 5

. Jvane A FOTARY PUBLIC in and for said County, residing

; therein, duly ocomsissioned and eworn, perscnslly sppeared

. Robert M. Fleming, D. P. Langsdon, Nettie qu}'. ¥.J.Bailey,

0 Paran F. Rioce, known to me t0 be the persons whose names are

0 subscribed to &nd who exeouted the within instrument, snd

" acknonledged to me that they sxecuted the sams.

12 IN WITKRESS WHEREOF,I have hereunto set ay hand and

3 affixed my official seal, the day and ysar last above sritten.

i

15 7 ‘ ;

18 Notarial I{rt.!:nn-iulon o 2 e, ’l

" Seal uly 6, 1912.§otury Public in aud for eaid |
County of LOs Angeles, Btate

of Califomia,

STATE OF CALlFORNlA.}%

COUNTY OF LOS ANGELES. )
No/ 2 .35

I, H. J. LELANDE, County Clerk and ex-offitio Clerk of the Superior Court, do
lerely, J certt/‘ Y the foregoing to be a full, true and correct copy of th/e, original

k/ﬁ/«a—afttﬁ / (‘- P ot A ’*-V‘--’ N
’. 7 - e -— 4
A / X - (2
\.//ébff w sz ¥ -7’/' it et A _.\r—y’—y‘u’q’»u

on file in my ojfice, and that [ have carefilly compared the same with the original.
In Wituess Whereof, T have liereunto set my hand. and. affixed the
seal of thé Superior Court this..... 9 i daly

1917
H. J. LELANDE County Clerk.

é/

D"U" c“'l
C5Ch rk=Certificdd Cony.)

|

S % ’
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of the capital stock of said Company preseat represented in person'and

CERTIFICATE OF INgI}E%ES!% OF CApITAL STCCK
DAY AND NIGH? SOLAR HEATER CCQUPANY.

I XA X ERERRR]

4 Special Meeting of the Stockholders of the Day and Night
Solar Heater Company, a corporation organized and existing under and
by virtue of the laws of the State of California, was bheld at the hour
of 2:00 p.m., of the 26th day of January, 1923, at the office of the
Company, 902 South Myrtle Street, in the City of Moorovia, County of
Los Angeles, State of California, said office where the said meeting
was held being the pri‘ncipal place of business of said corporation,
and said meeting was held in accordance with the Resolution and Order
of the Board of Directors of said corporation calling said meeting
and the notices thereof given, addressed and mailed as hereinafter
set forth.

The meeting was called to order by President, W. J. Beiley,
who acted as chairman of the meeting. '

Secretary J. L. Snith acted as the Secretary of said meeting.

The entire capital stock of said corporation was, on seid
26th dsy of January, 1923, One Hundred Thousand ($100,000.00) Dollears,
divided into ten thousand (10,000) sbares of the par value of Ten
($10.00) Dollaers each, and the total number of the subsoribed and
isgued shares was, upon said date, Nine Thousand Six Hundred Nipety-
eight ($9,698.00) Dollars.

Tbere were present in person six thousand seven hunired and
e1ghty/ (6 785) shares, and by proxy two hundred and eighty-six (286)
shares, making a total of seven thousand and seventy-one (7071) shares

by proxy. -
Upon motion duly made, seconded and carried the Chairman
caused the Secretary to read the Resolution of the Béard of Directors

calling the meeting of the said Stockhodders, which Resolution is in
words and figures as follows, to-wit:

-1-
7-¢d0CC
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"RESOLVED, That the President and Secretary of this
Company be, and they are bereby authorized’, empowered
and directed to do any and all” things necessary and
proper toward the due” amendment of The Articles of
ncorgoration of thig compaua’, o the end that its
ane hell be chan%e from the Jay and Night Solar
eater Uompany to the Da{ and Ihggt Water Heater
Cowpany, and to the end that its capital stock shall
e 1ocreased from 10,000 shares of the par value of
10.00 each, divided into 5,000 shares of Preferred
tock and 5,000 shares of Comnon Stock to a total
of 20,000 shares of the par value of :110.,00 each
divided into 15,000 shareés of Preferred Stock and
£,000 shares of Common Stock, e, egatip $200,000
gar value of ali the stock, and that said officers
e, 8 y are hereby directed to call a special
stockholders meeting for the purpose of obtaining
the ratification and esuthorization of the stockholders
to suck change of name apd such ipcrease of cag:ttal
stock, as herein resolved and authorized at th
earliest time permitted by law, and to do any and
all things necessary to ratify and consummate such
change oI name and Such increase of capital stock."

The Secretary then read to the meeting an Affidavit of
Publication of the notice of the meeting of the Stockhod

- oo

woich is as follows:- qqngq‘bm'
"ASFIDAVIT OF PUBLICALER

g
CEn g
3rals 0@ TA1ARNLL Sss Moviyrie Caltfo
County of Lis angeles)™ * o

C. 0. BROXAN Being first duly

ders, copy of

N

sworn, says: That be is now and .as at all
times bereip mentioned, a citizen of the
United States, over the age of 18 years; s Ayl Fomiai
. . . directing” the Presidensand B
tbat he is one of the printers, publishers fo cull o Special’Meetldy of SN RIeN

: g TR A sl e

. . C Ly R . at the'ditico avd prinelps
and proprietors of THE .uU..30V1A LESSENGZR inezs of sald epmru@.
Mrytie street,” in thag O

8 newspaper publisbed and circulated weekly g::ﬁ%g%";’-&w Tohe
. Ve . . N . ‘ satd day,” for = the ;p
in the City of Lonrovia, Los Angeles Couaty, 7{3;:::{';&33
State of California; that tue Notice of Special ;m;‘o g par.
eceting, a copy of which is hereunto annexed :-:‘r?u":‘:?:z:

d made a part of this affidavit, was published ‘5400 shares of vargmphy
shins DML LA

in said newspeper, Ten Comsecutive weeks and oo ?ﬁfﬁ.‘m&mg ot may

F commany o B

the following days, to-wit:
Nov. 24, 1922; Dec. 1, 1922; Dec. 8,
Pll922; Dec. 1Y, 1922; Dec. 22, 1922; Dec. 29, 192:;‘&2“‘,

and place and

-
F L dobb
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Jen. 5, 123; Jan. 12, 1923; Jen. 19, 1923 and Jaa. 26, 1923, that said

publication was made in the regular issue of said sewspaper and not in
any supplement thereof.

C._Q. DBroxan

SUBSCRIBED AND S#/CRN TO before me ttns 26th
day of Jamery, 1923,

Notary Fublic in a
Angeles State of Eahggrnla ounty °s

The Secretary, J. L. Smith, then read to the meeting her

Affidavit of Mailing Notices of said neeting, copy of whmh is as
follows: -

CAFPIDAVIT Of LAILING.

STATS OF CALIFORL1A, Sss,
CLUI TY OF LU3 ANGELI3

J. L. S.1TH, beiuy duly s.ora
deposes and says:

That sle is, and at all tiwes
hereinbefore meationed was, & citizen of
the United States, and over the age of 21
eers; that she is, a2nd for more than ore
%ear last East has’'been, pecretary of the
ay & Night Solar lleater Coupany, a cor-
poration orgenized apa existi under and b virtmmﬂ“
of tue laws of the state of Ca 1forn1a tha
ab the 24th day of November, 1922,  he
bour of 5'00 F.L., of said aag. she address-
ed and mailead, postage prepaid, to each of tlLe
otocl:holders of sa:d cornoratlg , wl nose names

¥eare oo the books of said Cowpany
su facxentlz addressed at his place o
regidence, the place of residence of each of
said StocLhulder? then and there apd nou
being known to a fiant, a copy of which
nolice, hereto attacheé, is a true copy.

Tiat the JStockholders to whom
gaid notices were addressed and majiled, =od
the addresses to where the respective notices
were mailed, are as follows, to-wi t:

172 N, lielrose
i thJ Ai%ﬁ&?y 1424 Frapklin Gt.
Arthir sowr
Cgtherme ulllson - 116 est ahite Qak
Jd. G. Cartter No. lvy Ave.
-3-
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Robt. M., Fleming
Norman E, Ross
Enms F. Hiscock
Jobn P. Roberts
L. Barnes
Mrs. B. #iddick

Lester k, Jones
freemsn i, Derby

J. . Bailey

J. Arden Knox

Urs. Agnes lesman
hiss Zmily Lockwood, .
T. J. Bassett

lirs. Helen Dravenstatt
krs. Chas. v, Smith,
krs, ialter J. Ffoster,
udiss Stella J, Bailey,
krs, Ross Hand
krs, Lawrence
d. G. Berks
August Dabbert
H. G. Reid

0. Speuncer
plrs.” wm. Deauner
Ers, .m. £, karshall
lira. Mary o. Cobb
.iss Lucy C, Earper
4. L. Gillilend

A. S. Head

Hrs/ Helen D. Bailey
D. G. Stephens

H, w. kcPheeters

E. C. Kennedy
Josephine L. Smith
krs. #annie L, brown
Frapk &, wood

J. 5. Jones

C. N. DBoley

Therega Gertrude #illiamsoan,

Wb W
=N
o leld, o)

. lowoe,

Subscribed and sworn to before me
this 26th dey of January, 1923.

316 L. Oreange Ave.

&

.10 lgt Nat. Baok

Lemon

3]
‘4?5!0

pital Ave. liorth
. Bncinitas
nesee St.
Sherwood Ave,

1, Box 6-C

. Hillsdale St.

Se88 I Red
g;'z

Capitol Ave.
1 0t

3

1 tawa St. .Jest,
725 Valley View

490 Jolumbia Ave.

482 iiest 24 St.

1537 ¥. Broedway

698 W, 4hite QOake
1140 Pasadena Ave.
419 3Securi t% Bldg.
269 Loring Bldg.
209 Loring Bldg.
179 No. Mélrose
149 East Jalnut
310 N, Citrus Ave.
P. 0. Box 486

bl4 Kingna‘t.
408 No. Maryland Ave,
252 Stedman Place
Foothill Blvd.

632 Metropolitan Bldg.

-

’SE‘AL_)_ R. H. Bugh,
otsry Publisc in aig for the County
of Los Aogeles, State of California.

P.ly Commission Expires December 31, 1923.

Chestnut 5t. Narth,
Capital Ave. North,
North,

Lenrovia, Califl
g;ng, Calig. LY
encerpor i
Hollywood, alif.
Momrovia, Calif.
Duarte, Calif.
Santa Barbara, Ca
Los Aogeles, Cal.
Los Angeles, Cal,
Lansing, Mich,
Konrovia, Calif.
Lansing, Mich.
Ossining, N.Y.
Lemoore, Calif.
Bagle, Rich,
Lansing Mich,
Lansing, Llioh.
lansing, Hich.
Lansing, Mich.
Lansing, Mich.
Kornrovia, Calif.
Pomona, bal@ f.
Pomone, Calif.
Glendale, Calif.
El Monte, Calif.
Hoorovaa, Calif,
Pasedeaa, Calif,
Los dngeles, Cal.
Riverside, bal.
Riverside, Cal.
Monrovia, Calif.
Loorovia, Calif.
Covina, Calif,
Riverside, Calif.
Moarovia, Calif.
Glendale, Calif.
Monrovia, Cal,
dionrovia, Cal,
Los Angeies, Cal.

A}

| =

ecretary.
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IThe President then anoounced that due and regular notice of
such meeting had been made -as required by law, and that the meeting
was ready end competent to transact business, and the following resoclu-
tion was tlen introduced by J. L. Smith;

© MMIREAg, the Directors of the Day end Night Solar
Heater Company, as expressed m a Jesolution of said
Board adogte ‘at 8 meetmg thereof, on the 23rd day
Novembe eemed it exp edlent aod for the
best 1nterests of "the Company to ncrease the capital
stock from One Hundre Tbousan &) 1¢0,000) Dollars to
Two Hundred Tbousand 200 000) Dollars, and change
the name of the corpora ion;

NOW, THE'IEFORL BE 1T RLSOLVED tbat the President and

Secretary of thie Compa IH they are hereby

authorized, empowered a d1reoted to do any and all

thui neceéssary gro per toward the due amendment

of the Art:\cles of InGorporation of tbls Com: g :

the end that its name shall be chapnged from the l')ay and '

Night Solar Heater Compapy to the Day and N: ht Jater

Heater Company, and to the end that its cago el stock

shall be increased fran teo thousand (10,0 shares

of the par value of Ten %lo 00) Dollars each, divided

into five thousand (5,000) shares of preferred stock,

and five thousand ( ,000 hares of common stock to'a

total of twenty thou 5 & 00) shares of the par

value of Ten go ?a ollars each divided 1nto f1ftee

thousand (15, shares of greferred stock, of the

same¢ terms and conditions and preferences governm§

the authorization and issuance gf its or1§1nal prelerred
0

stock, and five thousand (5,000) shares comnon stock, o

aggregat ing Two Hun red Thousan ($200,000) Dollars par
g%ueggf n%l the stock, and that said offmers be, alg
they are hereby directed to do any and all things necessary
to ratify and consumate such change of pame and such
iocreese of capital stock."

J. L. Smith then moved the adoption of the Resolution as read,
which was duly seconded by C. N. Boley.
After some discussion of the question the President directed

a roll call to be taken on the Resolution as moved and seconded, and |

upon said iesolution being put to vote the seme was unanimously carrie d'

and adopted. : : ‘ |
All of the Stockholders present, as aforesaid, together with

fall proxy holders, as aforessid, voting in the affirmative and no one

refusing to vote or voting in the negative.

)

L ol

Tary of said Deetiog aad 0 3 NightVooler Heater el
€ of said Leetling an e an clar Heater any.
ng?anﬂight Solar Hea%%r Company. & y
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#e, the undersigned, J. J. Bailey, Chairmasn, anod J. L. Smith,
Secretary of the eforesaid Special Lieeting of the Stookholders of the
Day and Night Solar Heater Company, & corporation organized and exist-
iog under and vy virtue of the laws of the State of California, and
Helen D. Beiley, Frank E. icod and R. u. fleming, being all of the
members constituting the Board of Directors of said Company, do hereby
certify that all of the foregoing is & true and correct record of the
proceedings bad and the business done at said meeting of stockholders;
and we further certify that the doard of Directors of said Company, on
the 23rd day of November, 1922, at a duly called meeting of said Board,
at which all the members of said Board were present, unanimougf;7§gd
adopted the Resolution set forth in the foregoing proceeding as baving
been adopted by the Board, and in pursuance of said Resolution and
order of said Board of Virectors, notice of spid meeting of stock-
holders (whicﬁ aaid notice is hereinbefore set forth) was given by
publication once a week for at least sixty days, in & pewspaper pub-
lishhed in the Coﬁnty where tue principal place of business of said Com-

pany is located, in the manner stated in the foregoing copy of Addidavi

TY

of Publication; and that the Secretery of said corporation also addresst
Aed a copy of said notice fo ecach of its stockholders at the last knowm
plece of residence at least thirty days before the day appointed for
said meeting of stockholders, in the manner stated in the foregoing
Certificate of Affidavit of Secretary J. L. Smith; tbat said meeting of

tockholders was held at the time and place indicated in said motice,

nd that said meeting was at the'principal place of business of said

orporation, and at the building‘and place where the Board of Directors
1sually meet; that at said Speciasl Meeting of the Stockholders held on
be 26th day of Jamary, 1923, 41:2:00 p.m. of said day, as aforesaid,
here were present in person and by proxy more than two-thirds of the

otal subscribed and issued capital stock, to-wit, a total of 7071 shar#:
bat the Resolutions set out in the foregoing statement as being passed

nd adopted at said meeting of stockholders were duly adopted by the

2=

,5,‘4066
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10
11
12
13
14
15
16

affirmative vote of all of the stock so represented, in person or proxy,
at said meeting; that theréupon aand thereby the capital stock of said
corporation was increased from ten thousand (10,000) shares of the par
value of Ten ($10.00) Dollars each,divided into five thousaqd'(S.OOO)
shares of preferred stock and five thousand (5,000) shares of common
stock, to & total of twenty thousand (20,000) shares of the par value
of Ten ($10.00) Dollars each, divided into fifteen thousand (15,000)
shares of preferred stock and five ttousand (5,000) shares of common
stock, agsregating Two Hundred Thousand ($200,000) Dollars par value
of all the stock.

IN AITHESS JHERZOF, #e have Lereunto set our hands and seals
thisBay of Pebruary, 1923.

ey c)//es L '
A ~¢hal of said NeeJing and
Tovate, President of the Day’& Right
o AT Solar Heater Company.
-l A
e gecretarﬂ of said Ueeting and
ay and Night So%ar

f said
Heater Company.

irector of said Day and Night “DYrector of said Jay amg B0t |

Colar Heater Company. Solar Heater Company.

Jirector of sai ya ig

Solar Heater Company.

STATE OF CALIFCRWIA S”
COMTY OF LGS ANGELES)®®*

On this’)#—'fﬂ%y of February, 1923, before me ,a,e/ve@w-ﬂ/,
a Notary Public in and for the County of Los Angeles, State of Calif.,
residing therein, duly commissioned and qualified, personally appeared
Ao J. Bailey, J. L. Smith, Helen D. Bailey, Frank &. Jood and R. Y.
Fleming, koown to me to be the Directors of the Day and Night Solar

Heater Company, the corporation mentioned in the foregoing Certificate

~7-
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of proceeding, and to be and constitute all of the Board of Directors
of the Day and Night Solar Heater Company, and tbat each duly sand
verily acknowledge that they execute the foregoing instrument as such
Birectors respectively.

IN WITNESS WHERSOF, 1 bave hereunto set my band and affixed

‘fmy official seal in said County, the day and year in this certificate

ffrst gbove written.

My Cammz..., seian Rapires Decenoer 81, 1543 /

\0 C in and for the Uounty
of Los dogeles, State of Celifornia.

STATE OF CALIFORNIA, Sss_
COUNI'Y OF LOS ANGELLS

W, J. Bailey, Presideat of the Day and Night Solar Heater Com-
pany,v the corporation mentioned in the foregoing Certificate, and J.
L. Smith, Secretary of said corporation, being each duly sworn, dech
for himself deposesand says: ,

That be bas read the foregoing Certificate and knows the con-
tents thereof, and that the facts and statements contained therein msre
true of his own knowledge.

/ Pre sxden t.

/\
Subscribed end sworn to before me ( Seoretary.
this»4.24day of february, 1%23. :
N_F.'ary éu§1c ;n and for the County
of Los Angeles, State of Califorsia.
My (,mnmn Kxpires Vecemler 81, 1928 . v

,.(",405(
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No. 118994 € Ve .

§uperiur Court

STATE OF CALIFORNIA,
ia and jor the County of Los Angeles.

IN THE NATTSR QF. THE AFTLICA-
TION OF THE DAY AND KIGHT

SOLAR. HEAT 2R .COMPANY FOR. .. -
AUTHORITY TO CHANGE 1TPlamef
NAXZ TO THE DAY ALD MIGHT
ATER HEATSR CO4PANY.

O FR CHANGE OF NANE.
Received copy of the within ... | ]Z’
hi.........day of. 92 ‘

webci-loE- D

825 FRANK C. HILL
“ MERCHANTS NAT'L BANK S1.006.. §70 AND $FRme ST0.
Hoddl. sam 8242
LOS ANGELES. CAL.

Allorey for. Applicant.




O ® N2 O s N

I T W
B T Y S T O R S S i

—
Jo o)

IN THY SUPIRIOR COURT OF THB STATS OF CALIIGRIL.
IN AND FOR THE COUNTY OF LOS ARGELRS.

"‘000"
IN THE MATTER OP THR APPLICATION Bo. 1179
OF THE DAY AND WIGH? Sorit nEiomm | or 11799
COMPANY FOR AUTECRITY 7O CHANGE 1T ) ORD™R POR OHANGE OF NAME,
NAME TO THE DAY AXD K1GHET WATER
BRATER CQOMPANY, (
-=000-=

Upon rnding and ﬁling the petition of the DAY AID NIGHT
SOLAR BEATRR CQIPANY, a corporation organised for profit tn oarrying
on the unnfaoturing and otber businesses mentioned ia its Articles
of Incorpqrpgion. iooorporated under the laws of the State of Calif.
on the 3lst day _‘of January, 1911, looated and doing business in the
Oity of Moorovia, County of Los Angeles, State of California, at 903
South Ilyrtlov‘s_trut. and praying for leave to take and sssume the
name of DAY AKD NIGHT WATER HEATER COMPANY, in plase of its present
corporate name, and the Court being fully advised in the premises,
aodoon bearing, good cause appearing therefor, and there being no
ressomble cbisction to the ocbange of name proposed. there bavioz

L}

COUNTY OF LOS ANGELES

STATE OF CALIFORNIA, ;..

No.-[/..?-ﬁ.ik/

LL. E. LAMPTON, County Clerk and ez-oficio Clerk of the Superior Court, do

herebycertifytkojorqoingtobcafuﬂ.huecndmmeopyojmoripiml

onﬁle(nlwoﬁu oend that I have corefully compared the same with the original.

Y S-C)Ik—Ctdﬂod Copy)

. In Witnesa ihrmf I have hereunto set my hand and affized the
seal of the ourt this. .- C e day

.......................
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Superior Court
STATE 0:' CTA'.:JFORNIA. .
In aad for the County of Los Aagsles.

e+ ——

INTHE MATTER OF THE APPLI- |

CATION OF THE DAY AND NIGHT |
S0LAR HEATER.COMPANY. FOR...._-
AUTHORITY TO/CHANGE  wsmmex |
ITS NAME T0 AND NIGHT
WATER HPATER COMPANY. .

. 1
R e— :
2]

- ¢

A

ORDEg F'R CHANGE OF NAME.

A ..D_....;_._ :
“FILED .
thia. .. hym.’.,n.m,.......,..192_- ‘!
_...—._......L...--E.--- o r ;..-mw..m.-...‘__— l

FRANK C. HILL

$19 MERCHANTS NaT). Ban BLOS.. $T0 AND $PRING STS
e A rar o
LOS ANGELES. CalL.

Aty for.. ... ——



| 1nE FOREGOING INSTRUMENT 1S A CORRECE CoPY
OF THE ORIGINAL ON FILE IN THIS OFFICE.

sl

192

c
e

10k, 29.192

LiE. LAMPTON,

ATTEST.

[ I I I

0 O 2 o

€ SUPERION
T 1) ANORF OR [BHZ KDUNTY ofiley
LEHTATOUF QLI ORNIA, b O

COUNTY CLEAK AND CLERK OF TH

CJ
£

‘st SUPERIOR COURT OF TiiB STA"B - CALIFORNIA
- IN AKD FCR 1HE COUNTY OF 1NS ANGELES.

-oOcc-‘.
IN TIE BATTR OF THE APPLICATION (
OF THF. TAY AND NIGHT SOLAY IIEATFR o No. 182625

CO"PANY FOR AUTHORITY TO CHANG“ 115 )
AUE T0 THE DAY AND NIGHT WATER
HFATKR COMPARY.

ORDRR FOR CHANGR OF NAUuR.

«=000=~

Upon reeding ard filing the petition of the Day and Night
Solar leater Company, a corporation orgeniged for profit im carrying
on the mapufacturing apd other businesses mentioned in its Articles
of Incorporation, ipoorporated under the laws of the State of Calif.)
oo the 3lst day of Japuary, 1911, located and doing business in the
City of Monrovia, County of Los Angeles, State of Californis, and
praying for leave to take and assume the name of DAY AND NIGHT WATER
HEATER COMPANY, inp place of its present corporate name, and the Courd
being fully advised in the premises, and on hearing, good cause
appearing therefor, and there being no reasonable objection.to the
chanpe of name proposed, there having been filed in evidence the
Certificate of the Secretary of State that the name which said core
poration proposes to mssuma is not the name of any other domestic
corporation, or a name which he deems 8o nearly resembling such nase
as to mislead ~rnd deceive the public, and that said petition hae beep
duly authorized, and that due notice of the presentation end hearing
of said petition has been made acd duly given as required by law,
by publishin; the same in the Los Angeles D: ily Journal, & newspaper
publiahad und circulated in the County of los Angeles, State of
gCaIxforuxa. as appears by the Affidavit of G. Artz- now. on notion

— e v »

g

A D:TED: thie 29 day of December, 1925.

of counsel for said potitionor.
IT IS HEREBY ORDEW"D, ADJUDSED AU'D DRCUEED that the Dey and

Nisht Soler leater Co. be authoriged and it is hereby authorised to
‘ tak’e #pd assune the neme of DAY AND NIGHT ~ATER HEATER GOMUPANY in

Xpo plaoa of ite present name.

“. oo . .
~ Judre of Baid Guperior ¢aurt,

.

19- 4066
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L8 AmgELS®

i

R / Qe i

N ) - C'épomiou Num.;r - -t
(Neme coangei DAY & WISHT WATER HEATSS SOLPANY, LTD.. V——ﬁ—é@/
(Cepitel 3toci: increased frou $200,000. to $300,000.)

FILED

h the affcn aftha Dicretoary of Poatg
2l 83ATE of 0ALilosaia CERTIFICATE OF AMENDMENT OF
0CT 2 31929 ARTICLES OF INCORPORATION

0
DAY & NIGHT WATER HEATER
COMPANY,

We, the undersigned, the president and secretary of
DAY & NIGHT WATER HEATER COMPANY, a corporation organizsd and
existing under and by virtue of the laws of the State of Cali-
fornia, DO HEREBY CERTIFY: -

That we are the president and secretary, respectively,
of Day & Night Water Heater Company, & corporstion organized and
existing under and by virtue of the laws of the State of Cali~-
fornisa,

That on the 10th day of September, 1929, at a speocial
meesting of_tho Board of Directors of said Day & Night Water Heater
Company, duly a.ﬁd regularly convened and held at the office of
the corporetion in Monrovia, California, pursuant to waiver of
notice and consent of the members of the Board of Directors, all
of the members of said Board of Directcrs were present and
participated in all of the proceedings hereinafter mentioned,
and said Direotors, by their unanimous vote at said meeting
adopted a resolution whereby said Direotors authorized the change
of name of this ocorporation and the increase of the capital
stock of this corporation, whioh resclution as in the words and
tigures following, to-wit:

RESOLVED: that the name of this ocorp-
oration be, and it hereby is, changed

from Day & Night Water Heater Company
¥ :.:d Day & Night Water Heater COmp;tny-, Lta.,

IT IS HEREBY FURTHER RESOLVED: that the
authorized oapital stook of this corp-
oration be, and it hereby is, increased
from the sum and amount of Two Hundred
v Thousend Dollars ($200,000.00) to the
sum eand amount of Five Hundred Thousand

,Dollars ($500,000.00), and

Va A >




IT IS HEREBY FURTHER RESOLVED: that said
increase of authorized capital stook of
this ocorporstion shall be upon the follow-
ing terms end effected in the following
manner:

That Article Six of the Articles of In-
corporation of this Corporation shall be
:nd i: hereby is, amended to read as roliOIl,
o=wit:

"Artiole Six: That the amount of the
capital stock and the number of shares into
whioh it is divided, and the par value there-
of, shall be as faollows: .

0V O 4 0 s N -

The total authorized capital stook shall
be Five Hundred Thousand Dollars ($500,000.00),

10 divided into Fifty Thousand (50,000) shares,
\ of which Five Thousand (5,000) shares shall be
11 cammon cepitel stook of the par value of Ten
Dollers ($10.00) per share, and Fifteen Thou-
12 sand (15,000) shares shall be ORIGINAL PREFERRED
capital stook of the par value of Ten Dollars
13 (810.,00) per share and Thirty Thousand (30,000)
ahares shall be SEVEN PER CENT PREFERRED capital
14 stock of the par value of Ten Dollars ($10.00)
15 per share.
The holders of said ORIGINAL PREFERRED
16 capital stock shall be entitled to Aivi-
dends thereon at the rate of seven per cent
17 (7%) per ennum arnd the holders of said SEVEN
PER CENT PREFERRED ocapital stook shall be
18 entitled to dividends thereon at the rate
of aeven per cent {7%) per annum before any
19 dividends shell be declared on said common
stook, and said dividends on seid ORIGINAL
20 PREFERRED and SEVEN PER CENT PHREFERRED oap-
ital stock shall be cumulative; dividends
21 shall be paid on ORIGINAL PREFERRED and
SEVEN PER CENT PREFERRED ocspital stock with-
22 out priority or advantage to the holders of
either ORIGINAL PREFERRED or SEVEN PER CENT
23 PREFERRED ocapital stook; after payment of
dividends to the extent of seven per ocent
24 {7%) on ORIGINAL PREFERRED and SEVEN PER
CENT PREFERRED oapital stook, said ORIGINAL
25 PREFERRED shall perticipate in additional
dividends to the extent of three per oent
26 (3%) per annum, which said participation of
three per cent (3%) per annum shall be non-
27 ounulative , and shall be exercisable and
effective only after the holders of the
28 commnon capitel stock shall have received
a dividend of four per cent (4%) per
29 ennum on their said oommon capital stook,
but which said dividend of four per cent
30 (4%) per ennum to the holders of said
common oapitel stook shall be non-oumulative,
3l
32
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_as follows, to-wit:

The SEVEN PER CENT PREFERRED ceapital
stook shall be subjeot to call, and redeem-
able at the price of Eleven Dollars ($11.00)
per share together with accrued dividends,
on any 4ividend date, as declared by the
Board of Directors.

In the event of the liquidation or
dissolution of the ocorporation the holders
of the ORIGINAL FPREFERRED oapitel stook
and the holders of the SEVEN PER CENT
PREFERRED ocapital stook shall share
equally with the holders of the common
stook, share and share alike.

No preference shall be granted nor shall
any distinction be made as to voting
power between the holders of shares of
oapitel stook of this corporation.

Whenever dividends at the rate of
seven per cent (7%) per annum shall
have been paid the holders of the ORIGINAL
PREFERRED ocapital stock and the holders
of the SEVEN PER CENT PREFERRED capital
stock, and dividends &t the rate of four
per cent (4%) per annum ahall have deen
paid the holders of the ocumon oapital
stock and dividends at the rate of three
per oent (3%) per annum shall have been
paid the holders of the ORIGINAL FPREFER-
BED capital atock, then and in that
event any further sums, amounts, profits
or money available for dividend purposes
end any further dividends shall be paid
the holders of the ocmmon ocapital atook."

IT IS HEREBY FURTHER RESOLVED: that the
change of name of this corporation from
Day & Night Vater Heater Company to Day
& Night VWiater Heater Campeny, Ltd. shall
be made and effected in the following
manner:

That Article One of the Artiocles
of Incorporation of this corporation
shall be, and it hereby is, amended to read

“ARTICLE ONE: That the name of
this corporation is and shall be

DAY & NIGHT gLTER HEATER OOHPANY,.

IT 18 HEREBY FURTHER RESOLVED: that

a meeting of the stookholders of this
corporstion shall be called, and the
president and/or secretary Se, and

they hereby are, authorized and instruo-
ted to oall a meeting of the stook-

$3-Vrn
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helders of this corporation to consider
and vote upon the change of name of this
corporation and the increase of the
authorized capital stock of this corpora-
tion in the amount, terms and manner
hereinabove set forth and mentioned, and

IT IS8 HEREBY FURTHER RESOLVED: that if,
and provided that the holders of at least
two thirds (2/3) of the issued and ous-
standing shares of the ocammon oapital
stock and the holders of at least two
thirds (2/3) of the issued and outstand-
ing shares of the preferred capital stock
of this ocorporation, at said meeting, shall
vote and approve or shall at any time give
their written assent to the amendments of
the Artiocles of Incorporation and to the
ochanges hereinabove resolved and provided
for, the president and seoretary of this
corporation are hereby authorized and
directed to exeoute the ocertificate in
the manner and form provided by law to

be sxecuted and filed with the Seoretary
of State of California for the amendment
of Articles of Incorporation, and the
president and secretary are herebdy
authorized and instructed to do any and
all other matters and things necessary
and/or incidental to the cerrying out

of the amendments of the Articles of
Incorporation and this resolution.

That thereafter on the 1l5th day of Ootober, 1829,
stockholders of said Day & Night Water Heater Company, held a
meeting at Monrovia, California, and at said meeting approved the
resolutions adopted by the Board of Directors es hereinabove set
forth, and the resclution and minutes of the meeting of said stoock-
holders ocontained & copy and recited and set forth the resolutions
adopted by the Board of Directors as hereinabove set forth; that
there has been filed with the Secretary of this corporation
written assents of stockholders holding _ 14201 sheres of

preferred capital stock and 4968 shares of cammon oapitel

stock assenting to and approving the resolutions adopted by the
Board of Directors as hereinabove set forth, and whioh said
written assents contained a copy of the resolutions sdopted by
the Board of Directors as hereinabove set forth.

FLX 45 o
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That the total number of shares of the issued and out-
standing capital stook of said corporation represented by the said
written assent filed with said Secretary was _ 14201 shires of
preferred ocapital stock and 4968 shares of common oapital
stook.

That the total number of issued and outstanding shares
of preferred oapital stoock at all times herein mentioned was and
is now 14974 shares and that the total number of issued
and outstanding shares of common oapital stook at all times herein

mentioned was and is now 5,000 shares.

That said ocorporation at all times herein mentioned had
and hes now only the preferred and common shares of capital stook
herein mentioned and described.

That said Day & Night Water Heater Campany, by the
action of its Board of Direotors and its stookholders hereinabove
set forth, authorized and provided for the inorease of the capital
stoock of said corporation from Two Hundred Thousand Dollars
($200,000.,00), divided into Five Thousand (5,000) shares of cammon
capital stook of the par velue of Ten Dollars ($10.00) eaoh and
Fifteen Thousand (15,000) shares of preferred ocapital stoock of the
par value of Ten Dollers ($10,00) each, to Five Hundred Thousand
Dollars ($500,000.00) divided into Five Thousand (5,000) shares
of common capital stock of the par value of Ten Dollars ($10.00)
each and Fifteen Thousand (15,000) shares of ORIGINAL PREFERRED
capital stock of the par value of Ten Dollars ($10.00) each,
end Thirty Thousand (30,000) shares af SEVEN FERCENT PREFERRED
capitel stook of the par value of Ten Dollars ($10.00) per share,
and also authorized and provided for the change of name of this

Y 2l
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corparation from Day & Night Weter Heater Company to DAY AND
NIOHT WATER HEATER COMPANY, LTD. ’

IR WITNESS WHEREOF, we have hersunto set our hands
and ocaused the sea)l of said oorporation to be hersunto affixed
at its office in the City of Monrovia, County of Los Angeles,
and State of California this __19th day of Ootober, 1929.

ﬂ p%n;a’ en; %?urportticn.

) Lid A

As seoretary of sald corporation.

16 |
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STATE OF CALIFORNIA "
ss. »
COUNTY OF LOS ANGELES

i woteh y ot

"

We. J. BAILEY and J. L. SMITH, being first duly
sworn, each for himself and not one for the other does depose
and sey: '

That said W. J. Bailey is the president of DAY &
NIGET WATER HEATER COMPANY, LTD., the corporation mentionsd in
the foregoing Certificate, and that said J. L. Smith is the
seoretery of DAY & NIGHT WATER HEATER COMPANY, LTD., the
oorporation mentioned in the foregoing Certifiocste; that they
have signed the foregoing Certifiocats in their official ocapacities
end do make this affidavit and verifiocation in their official
capacities and as the president and seoretary, respectively;
and for and on behslf of DAY & NIGHT WATER HEATER COMPANY, LTD,,
that they have, and each of them has, heard read the adove and
foregoing Certificate and knows the oontents thorebt; that the
same is true of their own knowledge except as to those matters

and things therein stated upon information or belief gnd as to
those they beliesve it to de true.

Subscribéd apnd sworn to before
me this m day of Ooctober, 1928.

(=] o an or [} ave s
of antpq!lg,.'ua County of lLos Angeles. J"o
: Yy ‘e "",.t
g" ttgy P
. 2y, Tt it
B D "“o:'l'hl‘.j(\'.‘f-'\. oS
" ./ . . . i".
T, TN
"',//' ‘1/31 V'a\ \\\
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* July, 1940, at which meeting there was at all
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'+ ation of this corporation be, and it 1s hereby

< . WED, That the authorized capital stock of this
oo, e
q

b A YA PO

:ie Six of the Articles of Incorporation of this
“plddl L

. 400,000) divided into ©ceventy Thousand (70,000)

SA8wL
- papy «.. e of Ten Dollars ($10,C0) per share, Seventeen
4 Bar” .4 (17,500) shares shall be SEVEN PER CENT PRE-
. of the par value of Ten Dollars (§10,00) per
.~ % - Thousand Five Hundred (32,500) shares shall
*.\RRED eapital stock of the par value of Ten

CATE OF AMENDMENT OF AHRTICLES OF

‘RATION OF DAY AND NIGHT WATER

0. LTD.

3ned, W, J. Balley and W, A. "iammess, hereby
% all times here-
1y slected and acting President and Secretary

» respectively and have been

Heater Co, Ltd,, and furthe¢r thats

special meeting of the Board of Dyrectors of
.y held at its principal office for the tf.ns-
% Monrovis, Californis, at 10:00 o'cloek A. M,

ting a quorum of the members & saild board,
‘zion were duly adopteds

<BY RESOLVED, 1nst the change of name of the
& nIGEY WATER HEATER COMPANY, LIL., t0 DAY &

‘BY FURTHER RESOLVED, That Article One of the

‘0llows, to=wits
‘mel That the name of this corporation is and

AY & NIGHT MANUFACTURING COMPANY!

it 1s hereby increased from the sum sand amount
3and Dollars ($500,000) to the sum and amount
:susand Dollars ($700,000)"

£ 4 FUﬁTHEK RESOLVED, Thet sald increase of aue-

-+ak of this corporztion shall be upon the fole
scted in the feollowing manners

and 1t is hereby amended to resd as follows,

:t That the amount of the capital stock and the
> which it is divided, and the par value theroo{
~Athorized capital stock shallve Seven Hundred
& Thousand (5,000} shares shall be COMMON cap-

.= value of Ten Dollsrs ($10.00) per share,
,000) shares be ORIGINAL PREFERRED capital

share,

2s- v
wle
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The holders of sald ORIGINAL PREFERRED ocapitel stook shall
be entitlea to dividends thereon at the rate of seven per cent (7%)
per anmum, the SEVEN PER CENT PREFERRED capital stock shall be
entitled to dividends thereon at the rate of seven per cent (7%)
per anmum, and the holders of 8IX PER CENr PREFERRED capital stock
shall be entitled to dividends thereon at the rate of six per ocent
(6%) per annum before any dividends shall be declared on said
COMMOX stock, and sald dividends on said ORIGINAL PREFERRED ,SEVEN
PER CENT PREFERRED and SIX PER CENT PREFERRED ecapital stock shall
be cumlative; dividends shallbe paid on ORIGINAL PREFERRED, SEVEN
PER CENT PREFERRED and SIX PER CENY PREFERRED capital stock withe
out priority or advantage to the holders of either ORIGINAL PRE=-
FERRED, SEVEN PER CENY PREFERRED or SIX PER CENT PREFERRED eapital
stock; after payment of dividends to the extent of seven per cent J
(7%) on ORIGINAL PREFERRED and SEVEN PER CENT PREFERRED and six pe
cent (6%) on SIX PER CEN1 PREFERRED capital stock, said ORIGINAL
PREFERRED shall participate in additional dividends to the extent
of three per cent (S%) per annum, which sald participation of thred
per cent (3%) per anmum shall be non-cumlative, and shall be ex-
ercisable and effeotive only after the holders of the COMMON eap-
ital stock shall have received a dividend of four per cent (4%)
per annum on their said COMMUN capital stock, but which said div~
idend of four per cent (4%) per annum to the holders of said COMMON
capital stock shall be non-cumlative.

The SEVEN FER CENY' PREFERRED capitel stock shall be subject
to call, and redeemable at the price of $11,00 per share, and ac-
crued dividends therecn, and the SIX PER CENI PREFERRED ocapital
stock shall be subject to call, and redeemable at the price of
$10.50 per share, and accrued dividends thereon, on any dividend
date, as declared by the Board of Lirectors.

In the event of the liquidation or dissoclution of the cors
poration, the holders of the ORIGINAL PREFERRED capital stock and
the holders of the SEVEN PER CENY PREFERRED ocapital stock and the
holders of the SIX PER CENY PREFERRED capital stock shall share
equally with the holders of the COMMON stoock, share and share ilikT.

No preference shall be granted nor shellany distinction de
made as to voting power between the holders of sheres of capital
stock of this corporation.

Wnenevor dividends at the rate of seven per cent (7%) per
anmum shall have been paid to holders of the ORIGINAL PREFERRED
eapital stock and the holders of the SEVEN PER CENy PREFEHRRED eap-
ital stock, and dividends at the rate of six per cent (6%) per
annum shall have been parid to the holders of the SIX PER CENT PRE-
FERRED capital stock, and dividends at the rate of four per cent
(4%) per annmum shall have been paid to the holders of COMMON oap-
ital stock, and dividends at the rate of three per cent (3%) per
annum shall have been paid to the holders of the ORIGISAL PREFERRED
capital stock, then and in that event any further sums, amounts,
profits or money available for dividend purposes, and any further
dividends shall be paid the holders of the COMMON capital stock",.

TWO: At a specisl meeting of the share holders of said
Corporation duly held at its said principal ottiéo for the trans-
action of business at 10:30 A. M. on the 12th, day of Aggunt,lQ&O,

the following Resolutions were adopted.
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number of shares into which it is divided, and the par value there-

WHEREAS, at a special meeting of the Board of Directo
of Day & night Water Eeater Co, Ltd., & California eorporution,r.
duly held at the principal office for the transaction of business
of said corporation at Monrovis, California, on the lvth. day of
July, 1940, at which meeting a& quorum of the members of seid bosrda
was at all times present and acting, amenaments of the Articlies of
Incorporation of sald corporation were adopted and approved by
resolution of said Board amending Article One and Six of saild
Artliocles of indarporation to read as follows:

ARTICLE ONE: That the name of thias Corporation is and
shall be

DAY & NIGHT MANUFACTURING COMPANY

AHTICLE SIX: Thet the amount of the capital stock and the
of, shall be as follows:

The totasl.euthorized capital stock shall be Seven Hundred
Thousand Dollars ($700,000) divided into Seveaty Thousand (70,000)
shares, of which Five Thousand (5,000) shares shsll be COMMON
eapital stock of the par value igsgfn Dollars ($10,00) per share,
Fyfteen Thousand (16,000) share ORIGINAL PREFERRED capital stool
of the par value of Ten Dollars 1;10.00) per share, Seventeen
Thousand Five Hundred (17,500) shares shall be SEVEN PER CENT PREe
FERRED capltal stock of the par value of Ten Dollars ($10.00) per
share, and Thirty Two Thousand Five Hundred (32,500) shares shall b¢
8IX PER CEny PREFERRED oapital stoeck of the par value of Ten
Dollars ($10,U0) per shars,

The holders of said ORIGINAL PREFERRED capital stock shall
be entitled to dividends thereon at the rate of ssven per cent (7%)
per annum, the SEVEN PER CENY PREFERRED capital stock shall be
entitled to dividands thereon at the rate of saven per cent (7%)
per annum, and the holders of SIX PER CENT PREFERRED capital stock
shall be entitled to dividends thereon at the rate of six per cent
(6%) per annum before any dividends shall be declared on said CQmmoq
stock, and said dividends on seid ORIGINAL PREFERRED, SEVEN PER CEN1
PREFERRED and SIX PER CENY PREFKRRED capitel stock shall be cumu=-
lative; dividends shall be paid on ORIGINAL PREFERRED, SEVEN PER
CEnl PREFERRED and S8IX PEH CENy PREFERRED capital stock without
priority or advantage to the holders of either ORIGINAL PREFERRED,
SEVEN FER CEnl PEEFERRED or SIX PER CENY PREFERRED capital stock;
after payment of dividends to the extent of seven per cent (7%)
on ORIGINAL PREFERRED and SEVEN PEH CENY PREFERRED and six per cent
(6%) on SIX PER CENY PREFERRED capital stook, said ORIGINAL FPRE=-
FERRED shall participate in additional Alvidends to the extent of
three per cent (3%) per annum, which saild participation of three
per cent (3%) per anmum shall be non~cumulative, and shall be ex~
ercisable and effective only after the holders of the COMMUN cape
1tal stock shall have received a dividend of four per cent (4%)
per annum on their said COMMON ocapital stock, but which sald divi-
dend of four per cent (4%) per annum to the holders of said COMMON
capital stock shall bs non~cumualative,

The SEVEN PER CENI PREFERRED cepital stock shall be subject
to ocall, and redeemable at the price of $11.00 per share,and ac-
crusd dividends thereon, and the SIX PER CENY PREFERRED capital )
stock shall be subject to call, and redesmable at the price of $10,80
per share, and accrued dividends thereon, on any dividend dste, as
declared by the Board of Directors.

In the event of the ligquidation or dissolution of the cor-

Jo #vs. L
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poration, the holders of the ORIGINAL PREFERRED capital stock and
the holders of the SEVEN PER CENT PREFERRED capital stock and the
holders of the SIX PER CEnty PREFERREDL capital stock shall share

oqually with the holders of the COMMON stock, share and share alikel

No Preference shall be granted nor shall any distinction
be made as to voting power between the holders of shares of capitall
stock of this corporation.

Whenever dividends at the rate of seven per cent (7%)
per annum shall have been paid to holders of the ORIGINAL PREFERRED
Capital stock and the holders of the SEVEN PER CENJY PREFERRELD eap-
ital stock, and dividends at the rate of six per cent (8%)per
shall have been paid to the holders of the SIX PER CENY PREFERRED
capital stock, and dividends at the rate of four per cent (4%) pe
annum shall have been paid to the holders of COMMON capital stock,
and dividends at the rate of three per cent (3%) per annum shall
have been paid to the holders of the ORIGINAL PREFERRED ocapital
stock, then and in that event any further sums, smounts, profits,
or money avalilable for dividend purposes, and any further dividends
ahall be paid the holders of the COMMUN capital stook.

NOW TEEREFORE, BE IT RESOLVED, that the foregoing amend-
ments of the Articles of Incorporation of this Corporsation be and
the same are hereby asdopted and approved by the shareholders of the
Corporation and that Articles One and Six of the Articles of In-
corpogatian of this Corporation be amended to read as herein set
forth",

THREE; The foregolng amendments were adopted at said
shareholders meeting by the total vote of 30,744 shares,

FOUR: The total number of shares of said corporetion
entitled to vote on or oonaent to the adoption of such amendments
is 37,500,

IN WITNESS WHEREUF, the undersigned have executed this
certificate of amendment this 12th. day of August, 1940,

State of California, ) g4,
County of Los Apgel es. )

We J. Balley and W, A.Chamness, being first duly sworn,
each for himself deposes and says: That W, J. Bailey 1s and was
at all of the times mentioned in the foregoing certiticate of
amendment, the President of Day & night Water Heater Co, Le¢d.,

~4= I 0 v
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the California corporation hereinmentioned, and W. A. Chamness 1is
and was at all of the sald times the Secretary of sald oorporationf
and sach has read said certificate and that the statements therein
stated are true of his own knowledge; and that the signatures pure]
porting to be signatures of said President and Yecretary thereto
are the genuine signatures of sald President and Secretary re-
spectively. )

Subsoribed and sworn to before me
this 12th, day of August, 1940,
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'ARTICLES OF INCORPORATION

OF
DAY AND NIGHT FLARE CORP.

WONE: The name of this corporation is:

_ o

cRAN ,pﬁbm;‘""‘"’ —DAY AND NIGHT FLARE CORP.
WD

By. A

formed are:

(a)

(v)

(c)

(a)

To manufacture, fabricate, produce, assemble,
buy and otherwise acquire, use, sell and .
otherwise dispose of or turn to account, and
generally to trade and deal in flares, rockets
and other pyrotechnic . apparatus, devices and
equipment of every kind and nature, ammunition
and explosives of all kinds, and any and all
parts, apparatus, equipment, supplies, materials,
chemicals, implements, devices and things inci-
dental thereto or useful in connection therewith.

To own, operate, maintain, manage, equip, improve,
repair, alter and otherwlse deal with, use and
enjoy, to invent, desizn, develop, assemble,
build, construct, fabricate, manufacture, buy,
import, lease as lessee and otherwise acqguire,

to mortgage, deed in trust, pledge and other-
wise encumber, and to sell, export, lease as
lessor and otherwlse dlspose of goods, wares,
merchandise and personal property of every

sort, nature and description.

To purchase, acquire, own, hold, lease elther

as lessor or lessee, sell, exchange, subdivide,
mortgage, deed in trust, plant, lmprove, culti-
vate, develop, construct, maintain, equip,

operate and generally deal in any and all lands,
improved end unimproved, business blocks, office
bulldings, garages, statlons, warehouses, manu-
facturing works and plants, and other buildings
of any and every kind, and the products end avails
thereof, and any and all other property of any
and every kind or description, real, personal and
mixed, wheresoever situsted, including water and
water rights.

To acquire, by purchase or otherwise, the goodwill,
business, property rights, franchises and assets
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(e)

(f)

()

of every kind, with or without undertaking
either wholly or in part the liabilities of
any person, firm, association or corporation;
end to scquire any business as e going concern
or otherwise (1) by purchase of the assets
thereof wholly or in part, (2) by acquisition
of the shares or any part thereof or (3) in
any other manner, and to pay for the same in
cash or in the shares or bonds or other evi-
dences of indebtedness of this corporetion,
or otherwlise; to hold, maintaln and opersate,
or in any manner dispose of, the whole or any
part of the goodwill, business, rights and
property so acquired, and to conduct in any
lawful manner the whole or any part of any
business s0o scquired; and to exercise all

the powers necessary or convenient in and
about the management of such buslness.

To buy, contract for, lease and in any and
all other ways acquire, take, hold and own,
and to sell, mortgage, pledge, deed in trust,
lease and otherwise dispose of patents,
licenses and processes or rights thereunder
and franchise rights, and governmental, state,
territoriel, county and municipal grents and
concessions of every character which this
corporation may deem advantageous in the
prosecution of its business, or in the main-
tenance, operation, development or extension
of 1ts propertles.

To enter into, make, perform and carry out
contracts of every kind for any lawful pur-
pose without 1limit as to amount, with any
person, firm, assoclation or corporation,
municipality, county, parish, state, terri-
tory, government or other municipal or
governmental subdivision, agency or depart-
ment. :

From time to time to apply for, purchase, ac-
quire by assignment, trunsfer or otherwise,
exercise, carry out and enjoy any benefit,
right, privilege, prerogative or power con-
ferred by, acquired under or granted by any
statute, ordinance, order, license, power,
authority, franchise, commission, right or
privilege which any government or esuthority
or governmental agency or corporation or
other public body may be empowered to enact,
make or grant; to pay for, ald in, and con-
tribute toward carrylng the same into effect
and to appropriate any of this corporation's
shares, bonds and/or assets to defray the costs,

2.
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(h)

(1)

(3)

(k)

(1)

charges end expenses thereof.

To promote or to ald iIn any manner, financially
or otherwlise, any person, corporation or asso-
clatlon of which any shares, bonds, notes, de-
bentures or other securlties or evidences of
indebtedness are held directly or indirectly
by this corporation; and for this purpose to
guarantee the contracts, dividends, shares,
bonds, debentures, notes and other obligations
of such other persons, corporations or ass -
clations; and to do any other acts or things
designed to protect, preserve, improve or en-
hance the value of such shares, bonds, notes,
debentures or other securitles or evidences

of indebtedness.

To borrow and lend money, but nothing herein
contained shall be construed as suthorizing
the business of banking or as including the
business purposes of a commercial bank,
savings bank or trust company.

To l1ssue bonds, notes, debentures or other
obligations of thils corporation fram time
to time for any of the objects or purposes
of this corporation, and to secure the same
by mortgage, pledge, deed of trust or other-
wise, or to issue the same unsecwured.

To purchase, acquire, own, hold, guarantee,
sell, asslgn, transfer, mortgaze, pledge or
otherwise dispose of and deel in, shares,
bonds, notes, debentures, or other securi-
ties or evidences of indebtedness of any
other person, corporation or assocletion,
whether domestic or foreign, and whether
now or hereafter organized or existing;

and while the holder thereof to exercise
all the rights, powers and privileges of
ownership, including the right to vote
thereon, to the same extent as a natural
person might or could do.

To cerry on any business whatsocever which

this corporation may deem proper or convenient
in connection with any of the foregoing pur-
poses or otherwlse, or which may be calculated
directly or indirectly to promote the inter-.
ests of this corporation or to enhance the
value of its property or business; to conduct
its business in this state, in other states,
in the District of Columbia, in the territor-
ies and colonies of the United States, and in
foreign countries; and to hold, purchase,
mortgage and convey real and personal property,

Se
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either in or out of the State of Californis,
and to have and to exercise all the powers
conferred by the laws of California upon
corporations formed under the laws pursuant
to and under which this corporation is formed,
as such laws are now in effect or may at any
time hereafter be amended, |
The foregoing statement of purposes shall be con=-
strued as a statement of both purposes and powers, and the
purposes and powers stated in each clause shall, except where
otherwise expressed, be in nowise limited or restricted by
reference to or lnference from the terms or provisions of
any other clause, but shall be regarded as independent pur-

poses.

THREE: The County in the State of California where
the principal office for the transasction of the business of
this corporation is to be located is Los Angeles County.

FOUR: This corporation is authorized to issue
only one class of shares of stock; the total number of shares
which this corporetion shall have suthorlty to issue shall be
twenty thousand (20,000); the aggregate par value of all of
sald shares shall be two hundred thousand dollars ($200,000);

and the par value of each of said shares shall be ten dollars

($10).

FIVE: The number of directors of this corporetion
shall be nine (9), and themmes and addresses of the persons

who are appointed to act as the first directors are:
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Name

W. J. Balley

W. J. Balley, Jr,
W. G, Cartter

F. E. Wood

D, L. Colvin

W, &, Ferris

Fred Couzens

Jeo F. Paulson

W. J. Lambert

Address
319 North Primrose, Monrovia, Calif.
159 McKinley Place, Monrovia, Calir.
168 Highland Flace, Monrovia, Calif.
338 Highland Place, Monrovia, Calif.
264 Arbolads Drive, Arcadia, Calif.
422 West Roses Road, San Gabriel, Cal;

California Hotel, 5th and E Streets,
Ssn Bernardino, (alifornis.

2727 Doresta Road, San Marino, Calif,
170 North Alta Vista, Monrovia, Calir,

IN WITNESS WHEREOF, for the purpose of forming this

corporation under the lsws of the State of California, we, the

undersigned, constituting the incorporators of this corpora-

tion and the persons herein named as the firast direotors of

this corporation, have executed these Articles of Incorpora-

tion this 30th day of December, 1943,
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STATE OF CALIFORNIA z
S8
COUNTY OF 1LOS ANGELES )

. On 13 30th day of December, 1943, before me
, & Notary Public in and for said
ty an atie, personally appeared W. J. BAILEY, W. J.

BAILEY, JR., W. G. CARTIER,F. E. WOOD, D. L. COLVIN W. E.
FERRIS, J. F. PAUISON and W. Je LAMBERT known to me to be
the peraona whose names are subscribed to the within in-
strument and acknowledged to me that they executed the same,

WITNESS my hand and Official Seal,

County and State,

STATE OF CALIFORNIA )

SS.
COUNTY OF IOS ANGELES )
0 , 1943
before me, . a Notary Pu c
in and for sea ¥ ate, personally appeared FRED

e to be the person whose name is sub-
scribed to the within instrument and aoknowlodged to me
that he executed the same,

WITNESS my hend and Officlial Seal.

Cpunty and State.
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Parent cOmpArNy manufactures, .0

esser Manufaciuring Division, & . .piete

e of pipe couplings, fittings and repair
elarnps and sleeves for construction and main-
tenance of pipeline systems of gas utilities, oil
compauues, waterworks and other piants. Also
these a.d other producwu for muines, quarries,
rairoads, machinery builders, shpbuilding
and puustrial use.

Properties: As cof Dec. 3], 1945, principal
féh’é‘é-s of company and its subsidiaries were as

Dresser Plant-—Situated on 13.% scres of 'and,
owned in fee b{o company, at Bradford, Pa.;
floor space, 200,000 sq. ft.

Bryant P.antis—Situated on 19 acre tract of
lang at Cieveland. O.: fioor space. 103,000 33.
ft. New plant at Tvler, Tex. was to be in op-
eration May 1, 1846.

Ciark Plant—Situated on 15 acres of land
owned 1{:\ iee at Olear, N. Y.; floor space, 217,-

8q. ft.

Pacific Plant—Situated on 5.5 scre tract of
land owned in fee 2t Huntington Park, Cal;
floor space 80.000 sq. ft. Mid-Continent divi-
sion plant is locatec at Tulsa, Okla.

Bovaird & Seyfang Plant—Situated on 4.9
(3.5 acres owmnec in Iee and 14 acres leased)
acre tract of land at Bradford, Pa.; floor space,
140.000 sq ft.

International Derrick Plants—Located at
Columbus and Marietta, O.: Beaumont, Tex.;
and Torrance, Ca.. To:al floor space 502.000
8G. ft. on 3215 acres of owned and leased land.

oots-Connersville Plant—Situated on 13.5
acre tract of land owned in fee at Connersville,
Ind.: floor space. 187.C00 sq. {t.

Stacey Bros. Plant—Situated on 8.1 acres of

d (5.5 acres owned in fee and 2.6 acres
leased by Stacey Bros. Gas Construction Cerp.,
Ohio. a member operatmg company) at Cin-
cinnati, Ohio; floor space 80.000 3q. ft.

Van der Horst Planus—Three piants st Olesn,
N. Y. and Cleveiand, O.; ficor space, 124,800

8q. ft.

qI-{obe Plant—Situated cn 6.4 acre tract of
land, ownecd in fee a: Runtington Park.
floor space, 81.000 sa.
cated in Oxlahoma City. Okla., occupies about
20.000 sq. ft. of leased space.

Payne Plants—Principal plant at Beverly
Hills, Cal.; ecntairs 110.000 sq. ft. of factory
space on @ 4.6 mcre tTas:. owned in fee. Owns
additiora! property in Beverly Hills, Cal.. and
Santa Ana. Cai. Small branch plants at Long
fBeu:ih. Pasadena and Santa Ana, all in Cali-
ornia.

Day & Night Mfg. Plant—Located on 9.7
acres cwned in fee 3t Monrovia, Cal.; floor
space. 117.000 sq. ft. Additional 15.(00 sq. ft.
used for storage space.

Day & Night Flare Plants—Plant at Azusa,
Cal., situated on 40 acre tract of land and
ovwned by Day & Night Flare Corp.. subs:diary
of Day & Night Mig Co.; plant at San Bernar-
dino, Csal._and equ:pment used therein owned
by U. 8. Chemical Warfare Service.

Security Engineering Plant—Located at
Whittier, Cal., situateZ on 3 acre tract with
46.500 sq. ft. of floor space.

Subsidiaries: As of Dec. 31, 195, company
heid 100% voting control in following sub-
sidiaries:

Boveird & Seyfang Manutfacturing Ce. (Pa.);
Poundec 1891. Manufactures pumping engines,
Jacks, “Powers”, storage tanks and other mis-
cellanecus gas- and oil-fleld products and
supplies: plus a line of allied accessories and
equipment.

The Brysnt Heater Ceo. (Ohlo): Founded
1908; incorporated in Ohio, June 20, 1832. Man-
ufactures gas-fired boilers, winter air condi-
tioners. furnaces. unit heaters. space heaters,
water heaters, conversion burners for resi-
gential, commercia] and industrial heating.
Silica Gel De-hurmnidifiers {cr control of humi-
dity in industrial precision work and for com-
fort air-conditioning systerns,

Clark Bros. Cs., Inc. (N. Y.): Founded 1830.
Manufactures gas, steam and diesel-driven
engines anc compressors of e size (200 to
4000 BEP) supplied principally to ail and
Batural gas industries. Also marine and sta-
tionary diesel engines: and slush pumps used
in rotary oi!well drilling as well as small oil-
well pumping engines and similar equipment.

Day & Night Manafacturing €o. (Cal.):
Founded 190Y: incorporated in 1923 as Dav &
Night Water Heating Co.: present title adopted
in 1940. Manufactures. vvater heaters, water
coolers. custom work, galvanized products and
space heaters,

On Dec. 31. 1943, Day & Night Flare Cormp.
was organized. as wbolly-ovmed subsidiary
of Day & Night g. Co., to manufacture
fiares and photo flash bombs for U. §. Army.

Dresser Manufacturing Co., Ltd. (Ontarie,
Can.}: Organized Sept. 24, 1931 to sell parent
COMPAry's rroducts 1n Canada. N

internaticnal Derrick. & Eauipment Co,
{Ohio): Founded 1920. Manufactures oilwell
pumping units, derricks and drilling units;
also prefebricated steel buildings—hangars,
garages, etc.: aviation communications snd
electric power line equipment such as towers,
sub-station structures. :

Kebe. ire, (Cal.): Founded in 1923, Manu-
factures perforsted or slotted pipe, prepacked
gravel liners. precision gauges, and hydraulic
pumps and hydraulic pumping systems.

Cal.;
{t. and Sevall plant lo- ﬁ::tt

Pacific Pumps, inc. (Cal.): Founded 1%

Manufactures centrifugal pumps (ilarge hon-

zontal types) for refinenes and oil lthes in-
cluding hot-ofl charging pumps; high pressure
boiler-teed pumps 10r eleciric-generating
plants.; genersl service pumps for petrolsum

and other industries: deep-well plunges pumps O

{for oil wells: deep-well turbine pumps (water)
for municipalities, industnal use, and 1rrga-
uon projects. )

Owns_enure outstanding capital stoek of
Pacific Pumps, Inc.-Mid-Continent Division
_ Payne Furnace €Co. 1Cal.): Founded 1515;
incorporated in Caiifornis in Jan., 1845 En-

gagec in manufacture and sale of gas heat:ng U

equipment for residential, cormrmercial and
wnaustrial uses,

Roots-Connersville Blower Corp. (Cal.)s
Founded 1554. Manufactures biowers, ex-
hausters, boosters and compressors {0f move-
ment of air and gases in steel, gas, chermical
and other ndustries; also av and Lq
pumps, meters.

Security Engineering Ce,, ine. (Cal.): In-
corperated Jan. 25, 1837. Manufactures cil and
well reamers, liners, isrz’.xing bits and fAttings.
Aiso a patented drillable alloy “Securaloy’.

Stacey Bros. Gas Construction €o. (Ohie):
Foundged 1915. Produces dry and wet seal gas
holders for municipalities and utilities, fabri-
catec vesseis of all types for food, chemicsl
and general industrial use; also Stacy-Dresser
Engineering div.sion cesigns and builds pro-
pane air and butane air plants, liquifaction
and liquefied gas storage plants. -

Aftiliste: Van der Horst Corp. of America
({Del.), 50%-owned afliiate, is engaged in ap~
plicauon of porous-chrome cylinder Lnung di-
rectly 10 cviinder walls, puwn rings. zun
barrels and crank shafis by “Porous-Krome”
process.

Officers: H. N. Mallon, Pres.; J. B. O'Connor,
Exec. Vice-Pres.; A. R. Weis, L. C. H
C. P. Ciark. Vice-Pres.: R. E. R
and Treas.; A. F. Witthinrich, Asst. Sec. and
. 'rrens.: J. ¥. Sumpson, L. P. Shipley,

Birectors: W. V. Griffin, G. L. Ohrstrom,
P. S. Bush, New Yorx, N. Y.; W. A. McAfee,

. C. Bmgv H. N. Mallen, J. B. O'Connor,
Cleveland, O.: C. P, Ciark, Olear, N. Y.; A. R.
Weis, Huntington Park, Calil.; Norman
Chardler, Los Argeles, Calif.; O. M. Have-
kotte, Columbus, O.

sannuat Meeting: Third Monday in March.

Number of Stockholders: Dec. 31, 1945: Pre-
ferred. 543; common, 4.370.

Number of Employees: Dec. 31, 1945, 6.547.

General Offics: 1130 Terminal Tower, Cleve-
lang 13. Ohijo.

Unfilled Orders: Dec. 31, 1945, $25,500,000;
Oct. 31, 1944, 525,000,000.

Consolidatad Income Account, years ended
Qet. 31: T 1948 4 944

4

Net saies ceeouee. $80,544.911 $54.9U5.400
Cost of sales ... 63.682.275 41,908,286
Selling, etc., exp.. 8,102.727 3.948.443
TOperating profit 8,752.909 9,138,677
ther income ... 173.877 64.29
Total income .... 8.92€.786 $.202.970
Interest .....ce.. 366.2 385.57.
Other deductiona 18.384 8,437
Fed. income tax.. 729.000 580,000
Excess profits tax §.643.000 $.777.000
Can. & st. inc. tax 41.28 £3.00
TInc. tax adj., net er 143,678 er 37.398
enegol. Prov.... 300.000 21800,000
Submid. pfd. div.. 48.0 .
Net income ...... 1,921,628 1,655,359
Com. dividends.. 1.407.08 670,000
Surplus for year.. $14.575 958.389
Prev. earn. surpl.. 6,485.339 5.478.573
Accel. amort., net 73.541 [
4. expeanse 40.919% ————e
gredit ""e‘x"”' 3 m§$§§g 20,407
T. YI. Teneg., ne . cemecone
3 l., 10-31 6.676.146 8.485319

.. pid. share. 8203 oo
Earn,, com. share 1.80 TH.T
No. of pfd. shares 60.000 commoves
No. of com. shs... 1.060.059 350,000

DAfter depreciation and amortization: 1843,
$1.875.017: 1944, £827.389.
Includes $30,000 additional provision for
prior year.

Fincludes operations of International Der-
rick & Equipment Co.. Roots-Connersville
Blower Corp. and Stacey Bros. Gas Construc.
tion Co. since Nov. 1, 1944: Pavne Furnace Co.
and Kobe, Inc., since Feb. 1, 1845: and Day &
Night Manufacturing Co. since April 2, 19¢5.
Does not include operstions of Securitv Engi-
neering Co.. Ine.. acauired Nov. 1, 194§, or
Van Der Horst Corp.. an affiliate, 50% owned.
T Revired figures after renegotiation were:

Net profit, $1.575.075; earned commop share..

.50. -
s“[l:l:l?.elundnble Phrtion of prior years Federal

income taxes reyulting from loss carry-back;’

included in net income below.
TTApplicable to 1944, $36.317: 1943, $194.241.
Note: Company has made provision for re-
negotiation of contracts for 1945 fiscal year.

Consolidated sl!,ntlnd Earnings:
Y -

Net .
M Year Salea Incone on Com.
1043..cea- $62.499.030 $1.851.143 £5.53
1842, ... 28.796.687 (P1.728.517 r5.16
1Ml ..... 11,771.300 1,010.618 s.01
1M0.acaa. 11,833,753 1,196,683 3.57

Net

Net Eary
TYe Sales Incoxn
Wdve..... 882582  gsez  CPLom
T M $802 357 537232 i
[01938-40, yuars ended Dec. 31: -8

13
months to Oct. 31; 1942 and 1543 y o S
Binciud t LB o

includes operations of Bovaird a.
“ﬁﬁ{’}fﬂ“ﬂ:' g&:\mce Jan. 1 Touss SeTlang
er refne| on, revised net

$1.502702 equUAT 10 $47E per snare’ PTOSt way
Consclidated Balance Sheet. as of Oct 3y,
Assets: 1945 H

L 19¢¢
Casll coece... P $8.474.254 -

. 5. tax notes.... 110036 P
Receivables. net.. 6.585.019 iR
A RO [ s

ar contr. ¢ - B it Xt
Tlnventories .... 2.744.668 gﬁ&ﬁ

Total current. $34.431.945 323,
Plant & €quip.... 15.236 348 Taie o
Depreciation ... 7.827.017 4.803 164

Net property... 7311831 321240
Emerg. pit. faci.. 2.440.7€62 BRIt
AmND{tizt(lon‘.Eﬁ. d.440.782 16280

et emerg. facil. cemerens '
Patents ....ccueuea. "‘"ﬁ
Aflil. ete. cos. inv. 108825 105.0%
Post-war tax refd. = ........ | (e
Tax claim ...... $75.046 7
Misc. receiv., etc.. 225.858 PR
Deferred charges. 304.: 2328

TOtAl weroeeee $42.966.83)  g2te39 %
viioen pavab] 6528180 8 .

oan paysble.. 528, $.500,
= Accts payable.. 4.751.62¢% (.016;%

yar contr. liab... €54.604 458.185
ACCTURIS .coeneae 1.760.5%1 954908
Tincome taxes... 3.514.538 2.220.02¢

Total current. $:7.208.558  $15.092.07y
Bubs. pfd. stock. £12.000
Long term debt.. commoas 20,000
33, ptd. (%100}. €.000 000 PO
T.Common stock . 530.030 . 250
Capita) surplus... ®11.739.097 4.408.35¢

ed surplus... 6.676.148 6.485.30

Total .ceeenw- $42.966.83! $25.838.0%¢
Net current assets $17.222.387 36 445827

T After deducting U. 8. tax notes: i54,

$3.352.935; 1944, $4.511.650.
Par value: 1945, $0.50: 1944, 81,
At lower of cost or market: after advanes
contract payments: 1945, $179.061: 1944, $183.088

Tlncludes renegotiation refund.

T After crediting $7.318.2¢] excess of ne!
assets over par value of capita! stock isslded
in connection with scquisition ¢! subsidiaries
and $15.000 excess of net proceeds over pas
value of 60,000 preferred shares sald.

Accounts certified by Ernst & Imnst.

V¥ Losns: Bank credit agreements with cer.
tain of company's subsidiaries at Oct. 21, 108
orovice for maximum loans cf S7.800.000 ma-
turing at various dates to Dec. 31 1947, Agree-
ments (including a T loan for $500.000 under
which no amounts had been borrowed at Oct

3 31, 1945 provide under certain conditions for

reduction in the loans prior tc indicated ms-

2 turity dates. Agreements also orovide for {1}

the assignment to banks of all amounts due
o‘.: be‘egn‘ung due to the subsidiaries under cer-
tain contracts and (2) liens against any bal

0 ances in special bank accounts provided under

the sgreements. In sddition. there are certals
riegltﬂ?uons concerning dividends paic by sub-
siciaries.

N s;.t‘ot.ll outstanding as of Oct. 31, 1945, $6.528.-

Seriz! Neotes Wetired: Entire issue of notes
ayable, due serially to 1946 was retired Oct
2. 1945, austrs we.

Capital Stock: 3. Dresser Industries.
a/a;,s'eumulnivo convertible preferred; pof

AUTHORIZED—A! series, 120,000 shares; this
series, §0.000 shares; outstanding, this seﬂa
sg.ooo :hu'e;; ogutna.ndmg, this series, 80.

shares: par S100. *
PREFERENCES—Has preference for assets

snd dividends. :
DIVIDEND tBIGBTfs?:’!%mled éou cu:nntg‘l‘t.*!';
dividends at rate o . er e .
ayabsie ?ugn’e‘:\ Mar. 15, ete., cumulative
rom Sept. 15, .
DIVIDEND RESTRICTION — Campany :‘:‘o;
not pav any dividends (except in Ju ol
shares) or make any distribution on. of ol
quire for value or provide for redem&dq!‘l o
funior stock. if (1) thereafter total ol & 0
demvtions of junjor shares subseguent f&‘“d
31, 1944, exceeds the surn of {a) conso. ()
net income from and after such date.
$1.000.000 and (c) net proceeds irom ssle ]
such date of junior shares; or (2) as 0f A'.;’v-
or Oct. 31 next preceding. and after !w
eTect to all such disbursements altﬂ'h-“ of
date, the sum of the par or rtated V3 T 8
all junior stock plus consolidated s‘ufﬁd"‘d
}S rded debt and in t?'nt'ur;u%‘mg%?i'gn value
unded debt an veluntar
of 1{) x{;:fer‘rvv.;d and stock having priofity of
parity there: N J 2
DIVIDEND RECORD—Initial dividend %’“0
c;{:ts peid Dec. 15, 1945 and cu.metly
after.
VOTING RIGHTS—Has one vote D t
While an amount equal to dividends bl
year is in default preferred, vot_tnx sep
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lance Sheet: . 1945 1844  of preferred required .
Assets: Dec. 2945  Dec. 31.'¢4 No. of pfd. shares 838 882 chaBge of consondate ;ﬁ'&r'&.‘:ﬁ%&'ﬁ?ﬁrﬁ.
Cash ceocooonzon 84777 $218.38% No. of com. shares 37.818 81,i64 erty or business: (b) to create any mortgage
Accts. receivable. 15.660 | Disregarding preferred arrears. or lien (excepting purchase money morte
Mdse. inventory - 809.085 626.910 . No excess profits tax payable. gages) to extent of 15% of property acquired,
otes: {a) Company is subject to renegotia. or any\debt maturing Jater than one year:
Total current $1,129.522 $902,9684 tion of war contracts for 1945, but believes no (c) to create ary stock having priority over
Plant & €QUIP. -.o 2,752,588 2,793.192 reserve necessary. Or on a parity with present pre!?errcd' (d) to
preciation ... 114,121 722.197 _ (b) Net profit (after taxes) for 6 mos. 10 increase authcrized preferred. '
Net property .. 2.038.468 2.070.994 Dec. 31, 1945 amounted to $141.451 (1944, $110,- SINKING FUND—3% of annuas! net profiu
sgacé:‘i 3;”::% - 38,508 1.21% 4;)3.‘“ and ings 'gfur n"‘ﬁ' charges and cividends) to pur-
ocdwill, . Earn 2 e o shar '
greplymen:s - 29373 30.450 ¥ s\Tt Netﬂ ¢ m.:'.:nm T i 7% preference ®3 3t not over
ear ales Pro on Com. DIVID gula! id ‘quar-
Totdl .ececean $3.236.674 $3,005,620 1943...... Notstated $305.669 §2.22 arly. EAD §_e§.: t.or!:rt.viz“'.'?&%‘l. ‘i,r.\lccl’ qmmo
Liabilities: 19 Not stated 458.287 421  thereafter to Nov. 10, 1931, when 13;% was
Notes payable ... $100.000 $100.000 184)...... Nctstated 340,01 2.7 paid: none thereafter. -
Accounts payable 279.682 1€1.288 1940...... Notsiated 420128 [ Arrears Dec. 31. 1945, $103.25 ver ghare
Accr. taxes. etc. . 20.35 27,867 193S......  S3.157.628 4514838 _..... PURPOSE-Issued in June, 1925 for non-eu-
Income X ccceee  Bo..... .. eoza JP38._.o... 5.504.603 180,564 eesess  NUlative voting preferr-a, share for share
Mtge. irstal. due. 50.000 50,000 ED.IS!'ElIfdin{ preferred arrears. EXCHANGE FFER—Sze Purpose, under
- Sheet, as of Dec. 3i: convertible orior orefarred (N» 1) sbove.
Total cucrent $450.040 £339.155  Assets: 1945 1944 3. W. L. Dougias Shoe Co. common: no pan
Conting. reserve . . 100.000 100000 Cash .......eeo..- $853.33 18471 AUTHORIZED--300.000 shares (increased
Mor’.ﬁazes‘;:y. e 808.333 858.233 Receivabies, net . i87.61 330310 from 45,000 shares in Jan.. 1923 pursuznt to
6~ vfd. stik. (S25) 761.181 768.7 vInventories ... 1,487.28 1.572.433 plan of recapitalization: see Moodv's 1833 Ine
TCommen steck o 166.232 186.214 U, S. Govt. secur. 81221 611.933 dustrial Manual): reserved for ccnversion of
USPIUS comecomone 950.908 773.193 Totsl currant Py SorTes T converzible stock, 112.500 shares: iszued,
Teta! ..... .- $3236874  $3.005620 Ld. bldgs. etc, - 1494514 Notstated bp Gor thoe samis,(changed from 100 par
Nq‘t_ ce._.x;o zs:’ega; shu_essc.s.&!z $563.809 De\pr‘ecuuon o l.gsé.ggg “EEE VOTING RIGHTS—Has exclusive voting
1€6.220 n ! . Net prop.. etc.. 2. 137, i tocks
" ,}igir sc_eg%u&cjtoms U. S. tax notes: 1945, $180,- good\ygu ?.--.--- '3" 155 s 9’1’ ‘ﬁgggts 1‘22?;! a‘gofe')hu of preferred s
; 1844, §13 . Prepaid expense. 2, 39792 p RESTRIC" v i y
Jincludes cash value cf life insurance. paid. exp poymar fﬁ?—?h—%m of coiﬁ:ﬂzcgtt‘ead_ngltv:gf—:gqu ﬁ;
"flpibl su::;: 1. Dt;;;hu's. tne. 8% cumue L‘Tgiéxt‘e's ------- §3,385.553 $3.472.360 defined ' since Feb. 1, 1938, uniess paid in com-
ive preierred; per H idJluties: . mon steek.
ACTRCRIZTD—C1220 sbares;  outstonding. AR 3640491 $513.054 DIVIDENTS PAID-No Aividends paid.
447 shares: par §25. . - divs. pay. s e Fres ransfer oent & Rerxistrar: B .
Pﬁim‘iﬂf'\'cﬁ-é{agd pr::‘r‘enss.e as to assets Acsrd. tax.. e . 222,563 £95.233 nnna'! Rank. Braskien. ::?:s.l'll‘ Eome Na
o Samuialive divi Y e r} . -
ﬁqy;m,gmcx RIGHTS-In nqﬁé.ﬂ?{".‘. Tetal current $927.338 g5:3.247 WRESSER INDUSTRIES, INC.
tuec to par and dividends. I Prior pid, sreci 2,172.540 2.170.22 History: Incorporated under the laws of
CALLABUE—~Callable as a whole or in part (o PiG. sik. 13iC0) 32.500 §6.290 Pennsylvania. Dec. 31. 1935, as Dresser Manu-
at 80y time on 30 days' notice at par. TCom.mon stock . ¢ 818 87084 facturing Co., as result of a con:olidation of
VOTING RIGHTS-—Has one vote per share., Paic-n surpius . 308.294 307.9863 S. R. Dresser M{g. Co. (incorporated in 1908
PREZMPTIVEI RICHTS~—None provided. Zarned surpivs .. 318.232 06,261 a8s successcr 10 a business fcunded in 1980)
DIVIDENTS—Imrial dividend of 37! cents y and its whollyv-owned subsidiary, Clark Bros.
paid Dec 16. 1940; Mar. 15, 1841, 3733 cents, ... Lol ... .ee $3.8¢3.523 $3.172.360 Co. (N. Y.: incorporatec. 15C3;. Also Clark
and cuarterly thereafter. ’ Net current assets §2.623.180 $2,477,948 Bres. Co.. Inc.. a new wholly-owned subsidi-
PURFCSE—issued pursuant to plan of reor- T At lower cf cost or market. . ary. emerged frormn the consolidation. Name
anization, as amended. dated ApDr. 1. 1939. 4O Par shares: 194% 08.627: 1944, 108.846. changed to Dresser Industries, Inc.. Oct. 23,
clders of former 6% preferred Teceived 1 4 \Q FAL shares: 1045 87512 1344, STT6L 1944
thire of preferred and 1 share of common for L AZtar deduciing §35.557 U. S tax nctes. In July, 1923 predecessor Dresser company
each share held and holders of former class A Note: 77 vreferred arrezrs, Dec. 31, 1945, The Bryant Hezter Co. (Ohio).

received 1/10 share of preferred and 1,10 share
of common for each share heid.

2. _Sonahoe's, Inc. common; no psr:
AUTHORIZZED--200.000 shares; outstanding,
166.221 shares: no par.

PURP0OSE—Issued pursuant to plan of reor-
ganization. as amended. to holders of former
eommen on basis of 733 shares for each old
share held.

DIVIDENDS—None ?ud.

Transfer and Dividend Disbursing Agent:
Fist National Bank. Pittsburgh.

Registrar: Peodles-Pittsburgh Trust Co..
Pittsburgh.
DOUGLAS (W.L.) SHOEK CO.

History: Incorporated Dec. 17, 1914, in Mas-
sachusetts to succeed a Maine corporation in-
ecrporated Sept 12. 1902, which was succes-
sor to a Massachusetts corporation formed to
acquire the business originally establisbed in
1876 bv W. L. Douglas.

Business: Manufacturss and sells (whole-
sale and retail) shoes for men and children.
Manufacture of womens' shoes was n-
tinued in July. 1239.

At Dec. 51, 1945, company operated about &8
shoe stores in various cities of the country. In
asddition comnany deals with about 6,000 re-
tailers throuchout the United States.

Property: Owns factories at Brockton. Mass..
with floor space of about 350.000 sq. 1. and
annual production eapacity of about 1,508,000
paire of shoes

Officers: J. W. Bartlett, Pres.: Charles Ault.
Vice-Pres. and Gen. Mgr.; L. B. Russell, Treas.:
R. W. Laird. Clerk.

Directors: J. W Bartlett. L. B. Russel] P C.
Wolfer Charles Ault. J. F. Spence, A. F. Doyle.
CyTus Monroe. C. W _Bartiett,

Annual Meeting: Third Thursday in Feb.

Number of Stockhoiders: Dec. 31, 19:4: Prior
bre_éerred. 1,768; T, preferred, 85. common.

wid,
Number of lmp')oyns: About 850 (exclusive

of store personnel).
l‘:zse‘ﬂonl Oftice: 173 Spark St.. Brockton 18,
income Account, years ended Det. 31:
. 1945 1944
Net sales _....... $7.377.473
roes profit .- 1.836.144
ejling. etc.. exp.. 1.681.854
Onerct:ng profit _ 154.290
Other income, net 103.4%5
Total income .... 257.7%¢
FFed. inc. taxes. 100.826
Net profit .____.. 156.960
Pr. pfd. divs. .__ 108.563
Surplus fer year. 48,291
rnosurp., 1-1 o 157.9¢8
Earn. surp.. 12-31 206.261
arr.. nr pfd. sh S1.4%
Earn. pfd. shars. 56.03
TEsvn T mAsm ek Nt

Note:
£88.214 (S103.25 per saare).

Accounts certifed by Patterson, Teele &
Dennis.

Cagital Stock: 1, W, L. Dougias Shoe Co. con-
vertible prior preferred: no par
AUTHCRIZED—112.5¢0 sksres: outstanding.
108.627 shares: no var.

PREFERENCZS—Has prefersnce as to assets
2nd dividends.

DIVIDEND RIGHTS--Entitled to dividends at
{ate of §0 cents a share for calendar vears

‘1939 and 1940 and S1 per share thereafter, cum-

ulative 20 extent earned.
LIQUIDATION RIGHTS—In any liquidation
an ;led to 525 per share and accumulated divi-

snds
CONVERTIBLE—At any time, share for share.
inro common stock (No. 3 below). Conversion'
privilege protected against dilution.
CALLABLE—~As a whole or in part at any
time on first day of any month on 20 days’
notice st $25 p2r share plus accumulsted un-
paid dividends (as provided).
VOTING RIGHTS—Has one vote per share in
event 4 semi-annual dividends are in defaylt:
or, in any event. whenever holders of 7% pre-
ferred (No. 2) shall have right to vote. Such
voting power shall be exclusive and both
ciasses of preferred ghzll vote as one class
until default is cursd. C changes may
not be effected without consent of two-thirds
of thiz issue outstanding.
PR! TIVE RIGHTS--None.
PURPOSE—Issued in Feb.. 1938 to holders of
7% cumulative preferred (No. 2) on basis of
3 shares convertible prior preferred and 2
shares of common for each ¢ld share pursuant
to recapitalization plan (see Moody's 1538 In-
dustrial Manual}.
DIVID, S PATD--1938, 20 cents: 1939 to 1942,
none: 1945 to 1943, §1; Jan. 1f and Mar. 1, 1546,
50 cents.

Arrears Mar. 2, 1946, S1.00 per share.

Regular dividends are pavable M&S 1 out

of earnings for pariods ending J20 and D21.

next orecedine.

PRICE RANGE-- 1845 1944 1343 1942 1942
Highoceamareans 20%, 143 109 6's 3%
LOW o eninnan i, 10 53, 212 13

2. W. L. Dougias Shoe Ceo. 7% ecumulative
preferred: par $100:
AUTHORIZED—55.000 shares: outstanding,
823 sharewar S1C0.
PREFERENCES—Has second preference as to
aseets and dividends
LIQUIDATION RIGHTS—In any ligquidation
or dissolution entitled to 105 and dividends
CALLASBLE=On any dividend date on 30 days’
netice at 108,
VOTING RIGHTS-—-None. except on defau't
of four quarterly dividends or default of sink-
ing fund for six months in either case. pre-
{ferred shall have exclusive votinl (fnrmeriv
exciusive) rights until default is corrceted.

Fop Unting Birhte and Dyrmna Af ~arcassiva

scquire

In Aug.. 1940. 2cquired 30 of outstanding
canital stock of Van der Horst Corp. of Amer-
ica (Del.). On Oct. 1, 1840, acquired entire
outstanding capital stock of Pacific_Pump
Works. Cal. (name changed to Pecific Pumpos,
Inc.. Sep: 8, 1944).

On Jan. 1. 1942. acquired all of outstanding
capital stock of Bovaird & Seyfang Manufac-
turing Co. (Pa.).

On Nov. 1, 1944, company acquired. by issu-
ance of 103.000 shares (par $1) of Dresser come
mon, net assets cf International-Stacey Corp.
and its subsidiaries. International Derrick &
Equipment Co. of Ohio. Calif. and Texas (three
sevarste  companies), Roots- Connersville
Blower Corp. and Stacey Bros. Gas Construce
tion Co. Subsequently, Dresser transf 1
to International Derrick & Equipment Co.
(Ohig)_all asrets and proverties of Interna-
tional-Stacey Corp.. including issued and sut-
standing capital stocks of International Der.
rick & Equinment Co. of Texas and California,
and Stacev Bros. Gas Construction Co. Capital
stock of Roots-Connersviile Blower Coro. is
held hy Dresser. International-Stacey Corp.
was dissolved,

n Feb. 1, 1945, acquired net assets of Pagn
Furnace & Supply Co.. Inc. and Kobe, Inc.
through exchange of stocks of respective
comboanies for Dresser common {par 50 cents)
on following basis: Two shares of Dresger in
exchange for stock of two companies as fol-
lows: Payne Furnace & Supvoly: Each § pre-
ferred shares or 7 common shares; Kobe Inc.:
Each 2‘§ 6% preferred A shares, or 50 §% pre-
ferred B, or 5.0¢4 ccmmon thares,

n Apr. 2. 1945. acquired net assets of Day
& Night Manufacturing Co. through exchange
of latter's stocks for 34.534 Dresser common
shares (par 50 cents) on following basis: (a)
Two Dresser common shares for cach 3 shares
of Day & Night original preferred: (b} two
PDressar common shares for each 4.9 shares of
Dav & Night 77 preferred; (¢) two Dresser
cammon shares for each 5.1 shares of Day &
Night 67 preferred: (d) 2.2 Drescer common
shares for each Day & Night common rhare.

During first half of 1945, companv ourchased
remaining 507 interest in Roko Corp. from
Redless Pumop Co. through exchange of 5.000
Roko shares for 8310 shares /par 20 centa) of
Dresser common. _As Kobe. Inc. o'vned other
half interest in Roko Dresser ncw wholly
owne the latter. Reko has zubsenuently been
gissolved and its assets transferred to Kobe,

nce.

On Nov. 1. 1245 ac=zuyired 1007 ewnershio of
Security Engineering Co. by exchange of 35.078
sharec of Dressar commoen (nar 53 eents) for
the 61.286 shares of Security Engineering
common.

Business: Dresser Industries, Inc. is an af-
filiation of member companies. ioined to-
gether hy a common gwner<hin, with kindred
1nterests, ccordinster! mrocuctt and rel.‘\teg

mmrtente  AnpTasim Bkl
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/Secrohry of State

a0 O® \W“" /
‘vd““w- e, g DAY AND NIGHT PLARE CORPORATION o s DA
ST mor.uon; .,u.% e
Q -‘ s.cﬂ a2 g

et
c, William J, Balley, Jr., President, and Robert T, Hcrr, Secretary,

of Day and Night Flare Corporation, a corporation duly organiszed and exist-
ing under the laws of California, do hereby certify that by consent in writ-
ing, executed by holder of 10,000 shares out of a totalet 10,000 shares
outstanding and entitled to wvote, representing at least fifty percent (50%)
of the voting power of the Corporation, filed with the Secretary of the
Corporation, the Corporation has elected to wind up its affsirs and volun-
tarily dissolve.

IN WITNESS WHEREQF we have hersunto utv our hands and affixed the seal
of the Corporation this 25tb day of October, 1946,

(Seel)

STATE OF CALIFORNIA 8 g5
COUNTY OF LOS ANGELES

On this 257 day of Ootober, in the year 1946, befors me a Notary Publie
in and for said County and State, duly commissioned énd sworn, personally
appeared William J, Bailey, Jr. and Robert T. Herr, known to me to be the
persons whose names are subscribed to the within instrument, and acknowledged
to me that they sxescuted the same as President and Secretary respectively of
the Corporation named herein,

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my officiel
seal, the day and year in this Certificate first above written.

"NOTARY FUBLIC

/

My Cotnint won Fiplies Sept, M), 04 -
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RECEIVED

DAY AND NIGHT MFG. CO.

STATE OF CALIFORNIA -
OFFICE OF NOV 2 1 lsl,b
. . . A M. .M.
Franchise Tax Commissioner  78,9101,12 13,4456
SACRAMENTO

Hovember 20 1946

Day and Night Flare Corp
Monrovia
California

DAY AND NIGHT FLARE CORP. 193889
Tax Clearance

a corporation

af
=

THis Is To CErRTIFY That above named corporation has paid its franchise taxes in full

for the period up to and including October 71 1947,

CHas. J. McCoLcaN

Franchbise Tax Commissioner
e
November 16 47
Note.—If dissolution or withdrawal is not completed on or before 19

this certificate shall be void and a new certificate must be obtained.

15829 3.40 o a1 sro Wi



CERTIFICATE OF FINAL DISSOLUTION*
OF

DAY AND NIGHT FLARE CORP!

¥

The undersigned do hereby certify that they are a majority of the
directors of Day and Night Flare Corp,, s California corporstion; and they
" further certify and state: |

Fir;tz That on the 23th day of October 1946, a certificate, aigned
and acknowledged in accordance with Section 400 of the California Civil Code,
stating that said corporation had elected to wind up and dissolve, was filed
with the Secretary of State of California, and that a copy of said certificate
duly certified by said Secretéry of State was thereupon on the 3Qth day of |
October 1946 filed in the office of the County Clerk of Los Angeles County,
being the county in which the principal office of said corporation is
located,

Second: That the directors of said corporation thereupon caused '
written notice of the commencement of the proceeding for the winding up of
said corporation to be given by mail to all its shareholders and all its
known creditors and claimants whose addresses appear on the records of the
corporation, in accordaﬁce with Section 400a of the California Civil Code,

Third: That said corporation has been comple£ely wound up,

Fourtht Thet all the known debts and liabilities of the said corpo=

ration have been actually paid or adequately provided for,
o Firth: That all the known assets of the said corporation have-been

distributed,
FILED

in the office ¢! the Secretary of State
of the Stoke of Celifomia

FEB 2 6 1947

FRANJ M, JORDAN, Secretary of State
B¥4£E1GJUEA--:1- /f;;r*nf~1
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IN WITHESS WHEREOF, the undersigned have executed this certificate,
this_6th day of _Japguary 1947,

.i B
Flar® Corp,

STATE OF OHIO )
( ss
COUNTY OF CUYAHOGA)

On this §th day of __January s in the year 1947, before me a8 Notary
Public in and for said county and state duly commissioned and swornm, pe;sonauy
appeared __H, N, Mallop » —Ba E. Reiner yond
Lyle C, Harvey lnown to me to be the persons whose names eare sub-

scribed to the within instrument, and severally acknowledged to me that they

executed the same,
IN WITNESS WHEREOF I have hereunto set my hand and affixed my official
seal, the day and year in this certificate first above written,

Notary Public
~ BCITY ANM WILSON, Notary Publie
STATE OF CALIFORNIA % ss My Commssion Expires m'rzya, 1949
COUNTY OF LOS ANGELES)
On this /5 day of_ in the year 1947, before me a Notary

Public in and for seid cénty and state, duly commissioned and sworn, per-

sonally appeared W, J. Bailey Sp., and Y. J. Balley JIr ’
known to me to be the persons whose names are subscribed to the within in-
strument, and severally acknowledged to me that they executed the same,




IR A {
3= ’3

IN WITNESS WHEREOF, I have hereunto set my hand ang.effixsd my official

seal the day and year in this certificate first above writimn,
SIS 1--85 3

1 SN Yoolcey St 19, 1947
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MOODY'S MANUAL OF INVESTMENTS
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salance Shest:

ets: Dec. 29.'45 Dec. 3144
Py J— 244,777 $216.069
Accts. receivable. 75.880 59,
Mdse. inventory . 809,085 626.910 .

otal current $1.129.522 $902,964
Pm;l; &: equIpP. ... 2,752,589 2,793.192
Depreciation ... 714.121 722.1

et property .. 2,038.468 2,070.994
Stocks owned ... 5 .
Gocdwill. etc. ... 1
Prepaymenis -..- 29.873 30,4350
Total ceveacen $3.236,674 $3,005,620
Liabilities:
Notes payable ... $100,000
Accounts payable 279,682
Accr. taxes, etc. . 20.358 ,
come 18X .o.a- - consas  Deceans
&'m. irstal. due. 50,000 50,000
Totsl current $450.040 $339.155
conting. reserve . . 100.000 100.000
Morigeges pey. -. 808.333 858.22
§~ ptd. stk. (S25) 761.183 768.725
Comraon steek - 166.21 166.214
UIPIUS cecmeacana 950.908 173.193
Totsl ...e.. - $3.236.574 $3.005.620
Net curs. assets . $€79,483 $563.809

7°1€6.220 no par shares.
HAfter deducting U, S. tax notes: 1945, $180,-
000: 16+4. $150.000.
Fincludes cash value cf life insurance.
Capital Stock: 1. Ponahoe’s, inc. $% cumue
istive preicrred; par H
outstanding.

AUTHCRIZZID=31.220 shares:

30.447 sheres: par .

PREFERLENCE~—rias preference as to assets

anc surmuiative dividends of 6% per annum.

LIQUIDATION RIGHTS—In liquidation, en-

titteqd to par and dividends.

CALLABLE~Callable as a whole or in par:

at m&’umc on 30 days’' notice at par.

VOTING RIGHTS=—Has one vote par share.

PREEMPTIVI RUSHTS-—None provided.

DIVIDENDS—Initial dividend of 3713 centy

paid Dec. 18, 1940; Mar. 15, 1841, 37 cents.

and auarterly theresster.

PURFCSE—issued pursuant to plan of teor-
anization. as amended, dated Apr. 1, 1929,
siders of f{ormer 6% preferTed received )

share of preferred and 1 share of common four

each shere held and holders of fermer class A

received 1/10 share of nreferred and 1,10 share

of comnmon for esch share heid.

3. Donzhoe's, Inc. common; no par:
AUTHORIZED—200.000 shares; outstancéing.
166.220 shares: no par.

PURPOSE~Issued pursuant to plan of reor-

ganization. as amended. to holders of former

common on basis of 734 shares for each old
share held.

DIVIDENDS—None paid.

Trznsfer and Dividend Disbursing Agent:
First National Bank, Pittsburgh.

Registrar: Peoples-Pittsburgh Trust Co..
Pitisburgh.

DOUGLAS (W.L.) SHOE cCO.

History: Incorporated Dec. 17, 1814, in Mas-
sachusetts to succeed a Maine corporation in-
ccrporated Sept 12, 1902. which was succes-
sor to a Massachusetts corporation formed tn
aconire the business originally established in
1876 by W. L. Douglas.

Business: Manufactures and salls (whole-
sale and retail) shoes for men and children.
Manufacture of womens' ghoes was discon-
tinued in July. 1939,

At Dec. 31, 1945. company operated about €8
shoe stores in various cities of the country. In
addition company deals with about 6,000 re-
g RN R O

s {ac a . Mans.
with floor space of sbout 330.000 eq. ft. and
annual production capacity of about 1,500,000
patrs of shoes

Officers: J. W_Bartiett, Pres.: Charles Ault,
Vice-Pres. and Gen. Mgr.; L. B. Russell, Tress.;
R W. Laird. Clerk.

Directors: J. W Bartlett. .. B. Russsll P C.
Wolfer Charles Ault. J. F. Spence, A, F. Doyle.
Cyrus Monroe. C. W. Bartlett.

Annual Meeting: Third Thursday in Feb.

Number of Stockholders: Dec. 3], 1944: Prior
?l;géerred, 1,768; 7% preferred, 85; common.
wi

Number of Emp'oyees: About 850 (exclusive
of store personnel).

General Office: 173 Spark St. Brockton 18§,
Mass. -

Income Account, years tl;ll:sd Dee. “=1

8 94

Net sales __.__... $3.499.294 $7.977 473
Gross profit ...... 2.211.436 1.836.144
Selling. ete.. exp.. 1,828 428 1.631.884
Orerzting profis . 383.008 151.200
Other incomme, net 88,418 103.495
T>tal income .... 471 445 257.78¢
@ Fed. xe 1992585 00.828
Net peofit . 272.191 156.960

. prd. divs 163.119 108.8063
Surplus fer 109.072 48.295

™. osurp. 1.1 _. 206.261 157 968
Earn. surp., 12-31 315.233 206.261
Earn., pr pid sh S 8] $1.15
E.};n,. pfd shara. 195.58 56 0%
O vy e 1 =y o

1945 1844 of preferred required (s) to sell, lease, ex-
No. of ptd. shares B3 382 change or consoldate all or majori >
No. of com. shares 87.818 87,764 erty or business; (%) :o c‘x”unt‘: ’:;yt’n?:r?:::;

‘Disregarding preferred arrears.
No excess profits tax payable.
 Notes: (a) Company is suﬁ!ct to renegotia.
tion of war contracts for 1948, but believes no
reserve necessary.
(b)_ Net profit (after taxes) for

§ mos. to
Dec. 31, 1945 amounted to $141.451 (1844, 5110.- SINKING FU

or lien (excepting purchase money mort-
gagen) to extent of 15% of property acquired,
or any\debt maturing later than one year;
(c) to create ary stock having priority over
Or on a parity with present preferred; (d) to
incresse authcorized preferred.

ND—3% of annual net profits

§74). , (after taxes, charges and dividends) to pur-
S3les and llrm\?::: Net Parn %1;“ or call 7% preference shares at not gvu
Year Sales Pronit on Com. DIVIDENDS—Regular dividends paid quare
1943...... Notstated $308,68! 222 terly, Jan. }, e:cfuto Jan. 2, 1931, ?m:l.:qnono
1942...... Not stated 458,287 4.27 thereafter to Nov. 10, 1931, when 13,% was
- Nct stated 340,018 2.99  paid: none thereafter.
194 Not stated 201.253 cencen Arrears. Dec. J1. 1945. $103.25 per share.
1929, $5.157.623 d 5148318 ~=e~e= PURPOSE~—Issued in June, 1925 for non-¢y-
1838, ... 5.504.603 d 180,564 emeee=  Mulative votxnslp.-eterx =d, share for share.
Disregarding preferred arrears. EXCHANGE FEP—S2e Purpose, under
alance Shest, as of Dac. 11 convertibie prior oretarred (N2 1) above.
Ajsets: 1943 1944 3, W. L. Douglas Shoe Co, common: no panmy
B3N .oociennnenee $853.334 §378.471 AUTHORIZED—300.000 shares (increased
Receivables. net . 37,616 330.310 fromn 45,000 shares in Jan., 19.3 pursuznt to
rlaventories ... 1.484.'.’82 1572483 plan of recapitalization: see Moody's 1333 Ine
. §. Govt. secur. 912.216 611.933 dustrial Mnnzgg'l): :esirv'elg 5fé:;)r cor.version od!
arior converiible stock, 112.500 shares, issue
Total current $3.550:248~ $3.091.196 g7.3; ; 3
Ld.. bligs., eto. . 1334344 Notsated sn ooy ass f9 87 (changed from 5100 par
Degreciation ..... 1.181.298 ss=3z: VOTING RIGHTS—Has exclusive voting
Gg\oedth\'DD ete.. 312.848 341-3'} ﬂrghu’tubatgt \g Hg)hu of praferred stocks
Vill eeeao. . (Nos. ] and 2. sbove), .
Prepsid expense. 32,158 39.7182 nglvmy_:x\-n f:s;rmc'f‘:donsd_pmdmds pay-
able 0.2 nut of consolidated net earnings (as
_Ta;;:l L eeceenn . $3,885.353 $3.472,380 defined) since Feb. 1, 1938, unless paid in com-
Liahilities: man_steck.
;.rcc;-'{- P s S $040.451 $518,054 Dr;lmeNES‘PA!'D—N"o 'uvid.ends paid.
. . divs. pay. Sl4 el rarsfer ont an i s .
Accid. tax., e . 233,583 095.193 nanal P,:nl(. rock.tcn_u,&.fz:s,nr Home Ns
Tetal _eurrsant $027.358 $613.247 PRESSER IMDUSTRIES, INC.
T Prior pid. stceip 2,172,540 2,170.929 History: Incorporated under the laws of
e pid. stk. +5i00) 37.500 8£.200 Pennsylvsanis. Dec. 31, 1938, aa Dresser Manu-
FZoramon stock . S7 818 87.7R4 facturing Co.. a8 result of a con:ollduﬂ‘on of
Pold.in surpius .. 303.994 307.608 8. R. Dresser Mig. Co. {incorporated 1908
Zorned surpius .. 3i5.232 206,261 as successcr to a business founded in 1880)
and its whollv-owned subsidiary, Clark Bros.
o $3.323.5%3 §3.472.360 Co. (N. Y.: incorporated. 19¢3). Also Clark
Ne: ren $2,623.180 $2.477.919 Bros. Co., inc., & new wholly-owned subsidi-
T.At lower of sost nr market. ary, emerged from the consolidation. Name
T No par shares: 1945, 108.827; 1944, 108.546. changsd 1o Dresser Industries, Inc., Oct. 23,
T No par shares: 1945, 87.518; 1944, 87,764. 19¢

-

¢« After deduciing 300,587 U. S. tax nctes.
ate: 77 preferred arrears, Dec. 31, 19435,
286.214 (S103.23 per saare).
Accounts cert:Sed by Patterson, Teele &
Dennis.

Cagital Stoek: 1. W. L. Douglas Shoe Co. con.
vertibie prior preferred; No par:
AUTHORIZED—112.500 sbkares. outstanding.
108627 shares: no par.

PREFERENCES—Has preferance as to assets
gnd dividends.

DIVIDEND RIGHTS~—Entitled to dividends at
rate of SO cents a share for calendar years
1939 and 1940 and S1 per share thereafter, cume-
ulative to extent earned

LIQUIDATION RIGHTS-In any liquidation
:‘nt\éled to $25 per share and accumulated divi-

ends
CONVERTIBLE—At any time. share for share.

a

into common stock (No. 3 below). Convarsion’

ratected agsinst diluton,

. As a whole or in part at any
time on first day of any month on 20 days
notice at $25 per share plus accumulated un-
paid dividends (as provided).

VOTING RIGHTS—Has one vote per share in
event 4 semi-annual Jdividends are in default:
or, in any event. whenever holders of 7% pre-
ferred (}o. 2) shall have right to vote. Such
voting power shall be exciusive and both
ciasses of preferred shall vote as one class
untl default is cursd. Certain changes may
nnt be eifected without consent of two-thirds
of this issue outstanding.

PREEMPTIVE RIGHTS—None

privilege
CALLAB

PURPOSE—Issued in Feb.. 1938 to holders of ¥,

7% cumulative preferred (No. 2) on basis of
3 shares converdble prior preforred ond 2
shares of commeon for esch old shore pursuant
to recapiuniization plan (see Moody's 1838 Iln-
ductrial Manual).
DIVIDENDS PAID—1938, 20 cents: 1939 to 1842,
;\:ne: ‘1943 to 1945, $1; Jan. 1£ and Mar. 1, 196,
cents.
Arrears Mar. 2, 1916, §1.00 per share.
Regular dividends are pavaole M&S 1 out
of earnings for pariods ending J30 ang D21,

next nrecerding.
1945 1944 1343 1942 1941
........... 2037 1435 103, 6ls 3
Low covmveana-. 145 10 53, 21z 113
2. W. L. Dougias Shoe Ca. 79 cumulative
preforred: ;ar $100;
AVUTHORIZED-—55.000 shares; outstanding,

gﬁ sharu:\}:nr Ks1C0.
REFERENCES--Has second preference as to
Aseets and divicends

LIQUIDATION RIGHTS-—1In any ligquidation
or dissolution entitled to 105 and dividends
CALLABLE—On any dividend date on 30 days
nrtive at 108

VOTING RIGHTS-—None. saxccpt on default
of four gquarterly dividends or defoult of sink-
ing fund for six months in either case. pre-
ferred shall have exclusive voting ifoarmerly
_e_xcn‘;;uvc) r_'iqr-‘u‘-s unt‘il“dcfnult 15 rnrrc:t::gi

? remaining 507 interest in Roko

4.
In July, 1923, predecessor Dresser company
lcquirecy'rhe Bryant Hezter Co. (Ohio).

In Aug.. 1340. tequirea 50% of outstonding
canital stock of Van der Horst Corp. of Amers
ica (Del.). On Oct. 1, 1840, acquired entire
outstanding capital stock of Pacific Pump
Works. Cal. (name changed to Pacific Pumps,
Inc., Sept. 8, 1944).

On Jan. 1. 1942, acquired all of gutstanding
capital stock of Bovaird & Seyfang Manufac-
turing Co. {Pa.).

On Nov. 1, 1944, company acquired, by issu-
ance of 103.000 shares (par S1) of Dresser come
mon, net assets ¢f International-Stacey Corp.
and its subsidiaries. International Derrick &
Equipment Co. of Onlo, Calif. and Texas (three
sebarate companies), Roots - Connersville
Blower Corp. and Stacey Bros. Gas Construcs
tion Co. Subsequemly. Dresser transferred
to International Derrick & Equipment Co.
(Ohio) all asrets and proverties of Interna-
tional-Stacey Corp., including jssued and oute
standing capital stocks of International Der-
rick & Equipment Co. of Texas and California,
and Staceyv Bros. Gas Construction Co. Capital
stock of Roots-Connersville Blower Corp. is
held hy Dresser. Ilnternational-Stacey Corp.
was dissolved.

On Feb. 1, 1945, acquired net assets of Payne
Furnace & Supply Co., Inc. and Kobe, Ine.
through exchange of stocks of respective
companies for Dresser common (pag 30 cents)
on following basis: Twa shares of Dregser in
exchange for stock of two companies as fol
lows: Payne Furnace & Supply: Each § ore-
ferred shares or 7 common shares: Kobe Inc.:

ch 215 €% ?rexerred A shares, or 50 §% pre-
ferred B. or 5,04 ccmmon shares.

%1;} ﬁrr 2, 1945, acquired net u-hcu of Day

shares (par S0 cents) on following basis: (a)
Two Dresser common shares for cach 3 shares
of Day & Night original preferred; (b) two
Dressar common shaTes for each 4.9 shares of
Day & nght 79 preferred; (¢) two Dresser
eormmon shores for each 5.1 shares of Day &
Night 6° preferred: (d) 2.2 Dre<ser common
shares for each Day & Night common share..

During first half of 1945, company nurchased
i Corp. from
Rodless Pump Co. through exchange of 5,000
Roko shares for 8.310 shares (par 50 centi) of
Drerser common. _As Kobe. Inc. owned other
half interest in Roko Dresser now wholly
owng the latter. Roko has subsenuently been
;’irsolved and its assets transferred to Kobe,

ne,

On Nov. 1. 1945 acruired 10107 ownership ol
Security Engineering Co. by exchange of 35.078
shares of Dresser common (par 53 cents) for
the &1.384 shares of Security Engineening
common.

Business: Drewser Industries, Inc. is an af.
filiation of member companies, joined to-
gether by a common ownershin, with kindred
mterests. conrdinctod rrodiaere and orelated
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Pareant company manufactures, L8
E;esur Manufacturing Division, 8 . aplete
e of pipe couplings, Attings and repals

clamps and sleeves {or construction and main-
tensnce of pipeline systems of gas utilities, oil
compaiies, waterworks and other plantis. Also
these a.ld other producus for mines, quarries,
rallroads, machinery builders, sbipbuilding
and inoustrial use.

Properties: As of Dec. 31, 1945, principal

oll‘l%t\:s of company and Its subsidiaries were as

Dresser Plant—Situated on 13.5 acres of 'and,
owned in fee bal company, at Bradiord, Pa.;
fioor space. 200.000 sq. 1t.

Bryant Piants—Situsted on 10 acre tract of
langd at Cleveland. O.; floor space. 105,000 sg.
#1. Néw plant at Tyler, Tex. was 1o be in op-
eration May 1, 1548.

Clark Plant—Situated on 15 acres of land
&zned l!x: fee at Olean, N. Y.; floor space, 217~

Q. it.

Pacific Plant—-Situsted on 5.5 acre tract of
land owntd in fee 21 Huntington Park, Cal.;
floor space 80.000 sq. ft. Mid-Continent divi-
sion plant is located at Tulsa. Okla.

Bovaird & Seyfang Plant—Situated on 4.9
(3.5 acres owned in {ee and 1.4 ascres leased)
acre tract of land at Bradford, Pa.; floor space,
140,000 sq. ft.

International Derrick Plants—Located st
Columbus snd Marietta, O.: Beaumont, Tex.:
and Torrance. Cal. Toial floor space $02.000
nq}.‘ﬂ. on 3215 scres of owned and leased land,

oots-Connersville Plart—Situated on 13.§
acre tract of land owned in fee at Connersville,
Ind.; floor space. 157.C00 sq. ft.

Stacey Bros. Plant—Situated on 3.1 scres of
land (5.5 scres owned in fee and 2.6 acres
leased by Stacey Bros. Gas Construction Corp.,
Ohio, a member opentmg company) at Cin-
cinnati, Ohio; floor space 80.000 sa. ft.

Van der Horst Planis—Three plants at Olesn,
N. },t and Cleveland, O.; floor space, 124,800

Kobe Plant—Situated on 6.4 acre tract of

land, owned in fee at Runtington Park, Csl.; Asst

al.;
floor space, 81.0%0 sq. ft. and Sevall plant lo-
cated in Oklahoms City, Okla., occupies about
20.000 sq. £t. of leased space. .
Payne Plants—Principal plant at Beverly
Hills. Cal.; ecntains 110.000 sq. ft. of factory
space on a 4.G acre tract. owned in fee. Owns
additional property in Beverly Hills, Cal.. and

Santa Ana, Cai. Small branch plants at Long

‘Belqh. Pasadena and Santa Ana, all in Cali-
ornis.

Day & Night Mfg. Plant—Loecated on 9.7
acres owned in fee st Monrovia, Cal.; floor
space. 117.000 sq. {t. Additional 15.600 s5q. ft.
used for storage space.

Day & Night Flare Plants—Plant at Azusa,
Cal., situated on 40 acre tract of land and
owned by Dayv & Night Flare Corp., subsidiary
of Day & Night Mfg. Co.; plant at San Bernar-
dino, Cal. and equipment used therein owned
by U. 8. Chemical Warfare Service.

Security Engineering FPlani—Located st
Whittier, Cal.. situated on 3 acre tract with
46,500 3q. ft. of floor space.

Subsidiaries: As of Dec. 31, 1945, company
beld 100% voting control in following sub-
sidizries:

Bovaird & Seylang Manutscturing Ce. (Pa.):
Founded 1891. Manutfactures pumping angines,
jacks, “Powers”, storage tanks and other mis-
cellanecus gas- and oil-field products and
supplies; plus a line of allied accessories and
equipment.

The Bryant Hester Ge. (Ohle)s unded
1908, lneo’r’pouted in Ohio, June 20, 1933. Man-
ufactures ges-fired bollers., winter air condi-
tioners. furnaces, unit heaters. space heaters,
water hesters, conversion burners for resi-
dential. commercia] and industrisl heating.
Silica Gel De-humidifiers fcr control of humi-
dity in industrial precision work and for com-
fort air-conditioning systems.

Clark 8ros. Co., Inc. (N. ¥.): Founded 1880.
Manufactures gas, steam and diesel-drivon
cngnes and compressors of large size (200 to
4.000 BHP) supplied prinecipally to oil and
patural gas industrmes. Also marine and sta-
tionary diese! engines: and slush pumps used
{n rotary oilwell drilling as well as small oil-

pumping engines and similar equipment.

1] Night Manufasturing e, (Cal.it
Foun‘ér? !DOH:‘“meorponud n ﬁza as su.v &
Night Water Heating Co.; present title adopted
in 1940, Manufactures, water heaters, water
coolers, custom work, galvanized products and

.
On Dec. 31, 1943, Day & Night Flsre Corp.
was organized. as hwnolly-owncd subsidiary
of Day & Nignt {g. Co.. to msanufacture
fiares and photo flash bombs for U. 8. Arnmy.

Dresser Manufacturin
€an.}: Organized Sept. 24, 1931 to sell parent
compeany't products in Cansdas. .

internaticnal Derrick & Equipmant Ce.
(Ohio): Founded 192¢. Manufactures oilwell
pumping units, derricks and drilling units;
slso prefzbricated steel buijldings—hangars,
garages, etc.. aviation communications and
electric power line equipment such as towers,
sub-station structures.

Kebe, (re. (Cal.): Founded in 1923. Manu-
factures perforcted or slotted pipe, prepacked
gravel liners. precision gauges, and hydraulic
pumps snd hydraulic pumping systems.

Paclfic Pumps, Inc. (Cal.): Founded .
Manufactures centnifugal pumps (1args ho.a-
zontal types) for refinenes snd oiu unes ine
cluding hiot-oil charging pumps,; nigh pressure
boiier-teed pumps {0r electric-generating
plants; general service pumps {0r petrolsum

and other indusiries. deep-well plunger pumps O

for oil wells; geep-well tUurpine pumps \waier)
for municipalities, INJUStal use, and irriga~
110N projects.

Owns entire outstanding capital stock of
Pacitic Pumps, Inc.-Mid-Continent Divimon.

~ Payne Furnace Co. (Cal.): Founded 1915; Assets: 1944
incorporated in Caiifornia in Jan., 1845. Ens Cagh .cec.... $8.474.25¢ 88,508
gaged in manufacture and sale of gas heating U. S. tax notes.... :.170.361 ‘zn'r“
‘e‘?:xpger‘n :or residential, comrmercial an gtc'eiv.bh‘s.. not&: 6.;?3.3118 usz';z
ustrial uses. ost-war tax r . e
Roots-Connersvills Blawer Corp. (Cal.i War contr. claim. 4916.70) “Hiin
Founded 1554, Manutfactures bilowers, ex- [LInventories .... 12,744.668 gm:}a
hausiers, bousiers and compressors for move- \“
ment of sir and gases in steel, gas, chemucal Total current. $34431.945 323 5¢ ong
gt merera: o e A und Laud pum g aaweo Sigel i)
. . vene 827 4.603 104
Security Engineering Co. Inc. (Cal): In. _ Net property... 7311331 3.212,
corpcrated Jan‘.. pragti aanufactures oil and EMers. P’:- facil.. g‘“”“ i Gszg
well reamers, iners. drilling bits and fittings. Amortization ... 440,782 16230
Also a patented drillable alloy “Securaloy". Pﬂ:;f.m"l-"m emenen i lll.ui
Stacey Eros, Gas Construction Co. (Ohio): ot inv.
Founded 1915. Produces dry and wet seal gas Q;’;"l.‘:ﬁ&;‘ }“ng;: __x.o_lff Jaxe
holders for municipalities and utilities, {abri- Tax cloim  ....o. 9506 484
:::’ed vesseis 3‘ sl types “’l’ ‘gﬁ‘ C‘i‘;m:f“ Misc. receiv., ete.. 235 858 YY)
nd general indusiris! use; also cy-Dresser :
Enararring Sitien, conent S0 BT T rory o, TEOE T
a ir an P, s, uifaction cevommna .
and liquefied gas storage plants. - q u'fg}ﬁ’u.., $42.968.831 Sat.e3.
Affiliate: Van der Horst Corp. of America V losn payable.. $6.828.150 $9.300,
(Del.), S0%-owned afliliate, is engaged \n & @Accu payabla.. 4.751.628 401887
plication of porous-chrome cylinder Lining die ar contr. liab... 684,604 466.325
teclly to eviinder walls. piswon rinms. gun &ccruth cwronnme 1.760.531 LR
g:g::l‘s‘ and crank shafts by "Porous-Krome" Income taxes... 3.514.538 2120
Officers: H. N. Mallon, Pres.; J. B. O'Connor, o, Total current. 317208338 $17.098.07
Exec. Vice-Pres.; A. R. Wels. L. C. Harvey, punt- RIC. floc N 36055
. P. Clark. Vide:Pres.. R. E. Relmer, Sec, 3008 1erm qebt, 3 060665 000
and Treas. A. F_Witthinrich, Asst. Sec. and it BIS. stock - '§30.030 Yy
Asst. g‘.r;u.. J. ¥. Simpson, L. P. Shipley, Capiu‘} :urp{ut--: mla_gz.gu :.wsim
Birectors: W. V. Gri%fin_G. L. Ohrstrom, To ned surplus... — B3R
A TN A G TR R SR L T e 1 L R
Cleveland, G C. P Clark. Oiean. N ¥ A X ¢ After deducting U. & tax motes 194,

Weis, Huntington Park, Calif.; Norman
Chardler, Los Angeles, Calif.,; O. M. ve-
otte, Columbus, O.
annuat Meeting: Third Monday in Mareh.
Number of Stockholders: Dec. 31, 1945: Pre.
ferred. 543; common, 4.370.
Number of Employees: Dec. 31, 1945, 8,547,
General Ofice: 1130 Terminal Tower, Cleve.
mﬁd o%ﬁh? h&"h Dec. 31, 1945, $25.500,000
n rders: Dec. 31, 3 ,000;
Oect. 31, 1844, §25,000.000.

Censclidatad income Account, years ended
et. 3 1945 4

Does not {nclude operations of Security Engi-
nearing Co.. Inc., scauired Nov. 1, 1945, or
Van Der Horst Corp.. sn affiliste, 50% owned,

fRevised firures after renegotiation were:

Net profit, $1.575.075; earned common share..
€o., Lid. (Ontarie, $4.5

TRefundable gbFtion of prier years Federal
income taxes renulting from loss carry-beck;
included In net income below.
RApplicable to 1944, $36.317: 1941, $194.241.
Note: Company has made provision for re-
negotiation of contracts for 1945 fAscal year.

Consciidated $ales and Earnings:
Net Net

Larn.
Year Sales Income on Com
43 . cenee $62.429.030 $1.851.143 85.53
1942.... 28.796.687 ([N1.778.517 518
11.777.300 1.010.618 3.01
833,783 1,196,883 3.57

- cents peid Dec. 15, 1945 and qqute:ly

MO™Y'S MANUAL OF INVES™ 'ENTS

Net Net

TYear Sales Inco
...  sSisez  Tisez CPeom
TR M sz e 53212 §48
[Di938-40. years ended D -8

ec. 31 13
months to Oct. 31; ; ..,
%-3{:] . uluz I:I: 1843 years endeg
ancludes operations of Bovaird a.
Manutacturing Co. since Jan. 1, 1&2‘.‘ Sertang
QuAfter rencgotiation, revised net prog
$1.602,702 equal 10 $4.78 Der share. wae
Consclidzted Balance ‘h;;(‘i as of Oct. 3y,

$3.332,935:; 1944, “.51{.850.

Par value: 1945, $0.50; 1944, $1.

At lower of cost or market. after sdvancs
contract payments: 1945 $179.061: 1944, $138.088

Includes renegotistion refund,

After crediting $7.318.24) excess of net
assets over par value of capital stock iszuec
in connection with acquisition of subsidiariss
and $15.000 excess of net proceeds over pa
value of 60.000 preferred shares sold.

Accounts eertified by Ernst & Ernst.
V Leoans: Bank credit agreements with cer.

. 312 4, tain of company's subsidiaries at Oct. 31, 1S
Net sales ........ ssg.Jsu.sn 854.8?5.20! provide for maximum Jozns of $7.800.000 ma-
Cost of sales .... 63,689.27 41,908,286 turing at various dates to Dec. 31, 1947. Agres-
Selling, etc., exp.. §.102.727 3.948.445 ments (including a T Joan for $500,000 under
N)Operating proft 8.752.909 9,138,677 which no amounts had been borrowed at Oct

ther income ... 173.87 64.293 31. 1945 provide under certain conditions for
Total income ... 8.82€,788 9.202.970 reduction in the loans prior to indicated me-
-Interest ...... —— 66.200 385.572 turity dates. Agreements also vrovide for (1)
Other deductio 19.384 8.437 the assignment to banks of all amounts due
Fed. income tax.. 729.000 560.000 or becoming due to the subsidiaries under et?-
Excess profits tax ,648.000 $.771.000 tain contracts and (2) liens against any b"‘;
Can. & st. inc. tsx 41.28 £3.000 ances in special bank accounts provided un
Inc. tax adj.. net cr 143,678 er 37.398 the agreements. In addition, there are ce o
enegot. drozi.-. Jog.oo 800,000 riedlitrici:uons concerning dividends psié by s
ubsid, . div.. 48. ememea- BiCIATIES. .
im lnn:n eoguee i.lzx.szg miiE8.350  Total eutstanding sa of Det. 31, 1948, $4.338.
Com. dividendi.. 1407.08 €70.000 190.
Surplus for year.. 514378 $58.,3%9 Seriz] Netes Retired: Entire issue of notes
Prev. earn. surpl.. 8,485.339 8.478.573 gavable, due serially to 1946 was retired Oct
Agcel. amort. nét 330 e 527TR4S.

A Dpende ; 36a5 ., Camital Steck: L. Dresser industriss. in

PSSP endiiRel  EaDESE ooee 1% cumulative Coavertible preferred; pof

FR ssse A O oR1ZED_ AN serles. 120,000 shares; bl
Earn.. com. share 3.80 "W 33 series, §0.000 shares; outstanding. this serice
No. of pid. shares €0.000 Iunhngt sg.oo arex; ogumandlr_a_g, this series, 60,

©. of com. shs... 1,060,056 350,000 shares: pa - ™
N After depreciation and amortization: 1548, PRdl:gl!{ngls—zu Preference for ame
B ooludes $50,000 80 DIVIDEND RIGHTS—Entitled to cumulative

Includes $50,000 additional provision for snnuslly

prior year. dividends at !'lt? of $3.75 per share S ative
imlnc!udu iopent‘lorgoof %n!:‘rnétlgnn‘l_.aﬂ; :g;;bs‘:a?‘ﬁﬂf.ﬁ Mar. 15, etc., cu .
? VIPMen oo oots-Lonne . H ;.

Blower c%gn. and Stacev Bros, Gas Construce DIVIDEND RS gc'xj‘ror{ "e‘iﬂ"";"'jug'ga

tion Co. since Nov. 1, 1944; Pavne Furnace Co. DOt vay any dividengs (except °0 o,
and Kobte, Inc.. since Feb. 1. 1945; and Dav & :’;?;:?o:rv:lr::ek:r.:r,ovdlg:r}g‘r’ O emption of.
Night Manufacturing Co. since April 2, 1948, Sinior stoek, i (1) thereafter total O all te

demotions of junior shares subsequent 10 i
31, 1944, exceeds the sum of (8) como““}g
net income from and after such dl‘“- or
$1.000.000 and (c) net proceeds {rom ¢ 8 "gy
such date of junior shares: or (2) ss of All"-
or Oct. 31 next preceding, and after £ m'ﬂ
effect 10 all such disbursements after "oy
date, the sum of the par or stated V& Tus 18
11 junior stock plus consolidated nﬂ'ﬁ dsted
i e 08, 2 S O sty e
nde e an veiu 2,
of -’%l p‘;eurrc? and stock having priority o
arity erew. .
BIVIDEND RECORD—Initial dividend of 835

after. nare-
VOTING RIGHTS—Has one vote per @
While an amount equal to dividends g:‘:{;'

year is in default preferred, vot:lnl sep
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esent stock after 4 for 1 split
(Pri s Sl 3':’--3

eon 1920...

1937, 1.60 nu.-. 1.00
194041 150 194245 160

CIPITRL STRUOTUﬂI
FUNDED

I.u Ratin,
315% promissory notes, due 1962 ... i""'

CAPIT AL STOCK

ue
34% cum conv. preferred ...eceee
2. C

HIST
xncc ora.ed under the laws of Pennsyl-
vania, Dec. 3I. 15S38. as Dresser Manufactur-
ing Co., as resuit of a consolidation of S. R.
Dresser Mfg. Co. (incorporated in 1905 as
successor t0 a business founded in 1880) and
its whol ‘}-ouﬁed supsidiary. Clark Bros.
( incorporated, 1903). Also Clark
B o b A AV ol it e
ary, emer e m the conso on. Name
chuued to Dresser Industries, Inc., Qct. 23,

In July, 1933, predecessor Drezser com
.cqusie ‘T e Br:nm Hnter Co. (Ohio). pany

tca (Tel). On Oct. 1 1940, acguired entire
capital stock of Pacific Pump
;vnorkg gt; (&A‘.r‘n)e changed to Pacific Pumps.

c.. Se

on 1 1942. acquired all of outstanding
eapxul nock of Bovaird & Seyfang Manufac-

(Iov 1944 eompany & qulred by issu-
u:cc of 103, 000 shares (Dar §1) of Dresser com-
mon. net assets of Intermuonal-sucey Corp.
and its subsidiaries. International Derrick &
Equipment Co. of Ohio, Calif. and Texzas (three
separate compnnies). Roots - Connersville
Blower Corp. and Stacey Bros. Gas Construe-

ton Co. Subsequently, Dresser transferred
to International Derrick & Equlpment Co.
Ohio) all assews and proaert: es of Interna-
tional-Stazey Corp., ineluding and out-
standing capital stocks of I.nternatxonal Der-
ric4 & Equipment Co. of Texas and California.
(whizh two comparies were later merged into
International Derrick & Equipment Co. of
Chio) and Stacey Bros. Gas Construction Co.

:':.'al stock of Roots-Connersville Biower
Corp. it held by Dresser. International-Stacey
Corn. wras dissolved. .

On Feb. 1, 1945, acquired net assets of Payne
Furnace & Supply  Co.. Inc. and Kobe
through exchann of stocks of respective
companies for Dresser common (par 50 cents)
cn following basis: Two shares of Dressger in
exchange for stock of two companies as fol-
lows: Payne Furnace & Supply: Each § vre-
ferred snares or 7

common shares: Kobe,
Each 213 6 preferred A sharves, or 50 5% pre-
ferred B. or 5.04 common shares, These net
assets were subseqguently transferred to Payne
Furnzce Co. and Kobe, Inc,, the 0ld companies
b-mz dissolved.

On Apr. 2. 1945, acquired net assets of Day
& Night Manufacturing Co. through exchange
of latter’'s stocks for 34.534 Dresser common
shares (par 50 cents) on following bam (a)
Two Dresser common shares for each 3 sh lres
¢! Day & Night original preferred; (b) tw
Dresser common shares for sach 4.9 shares o!
Day & Night 7% preferred: (c¢) two Dresser
rormmon shares for each 51 shares of Day &
Night 6™ preferred; (d) 2.2 Dresser common
thares for each Day & Nt(ht ecmmon share.

uring Arst half of 1945 eo urchased

remeining 50% inte Boko Corp from
Rcdless Pump Co. uzh
Roko shares for £510 shares (par 80 eentn of
Dresser common. _As Kobe, Inc. owned other
half interest in Roko Dresser now wholly
owns the latier. Roko has subsequently been
Essolsed ard its assets transferred to Kobc

On Nov. 1. 1945 acquired 100% owmership of
Security Engineering Co., Inc. by exchr\ge of
5,078 snares ©of Dresser common (par 50 cents)
for the 61.256 shares of Security Engineering
commen.

In 1946 cdirorsed of Van Der Horst Corp. of
America holdings.

SUBSITIARIES

As of Dec. 31, 1947, company held xoc% vot.
ing control in following subsidiaries

Bovaird & Seyfang Manufacturing c.. (Pa.):
Founded 18°1. M-nutntum vumpi.nc engines,
mud pumps. drilling rigs, jacks, “Powers”,
storage tanks and other miscellaneom :u-
and oil-field products and supplies; plus a
of allied accessories and equipment,

ommo: $0.50
TCuuundin as of Jan. 15, 1948, @ Privately placed.
[[Range since 2-for-1 split in 1945; range from 1939 to the split {n 194
RY The Srysnt

exchange of 5,000 I

Dividends payable quarterly, Mar. 10, ete..
to stock of record about Feb. Z4. etc.

REEMPTIVE Such ss may exist
law of New York.

LISTED—New York Stock Exchaoge. unlisted
trading on San Francisco,
Amsterdam Stbek Exch X

under the common

800 shs
1,095,137 shs.

Menter eo. Ma\: Founded
1908; incorporated in Ohio, Junc 0. 1933. Man-
ufacrures ges-fired boilers, winter air cordi-
dozers. furnaces, unit heaters. space heaters.
water heaters. conversion burners for resi-
dential. commercial and industrial heatinz.
Silica Gel De-humidifiers for control ¢f humi-
dity in industrial precision work and fcr come-
{ort air-conditioning systems.

Clark 8res,Ce., inc. (N, \'.): Founded 1880.
uanunctu.re: gas, steam and diesel-driven
Y amv)d Pl 1f'd TAncipaily o ol ang

supplis p paly to oil an
natural g cr Also marine and sta-
Honary d.ieu.l en‘mcs and siush pumps used
{n rotary ollwell drmtnx as well as small oll-
well pumping engines and s squipment.
& Night Mannuetu [N (ell.):
Founded 1909; mc.orporlud in 1 23 as Day &
Night Water Heating Co.; present title agoptec
in 'i940. Manufactures water heaters, water
ccolers. and
mercial heat.ng equxnme
194G Day & 2 igh Flare Corp. was
1 1dnted into Day & Night Mfg. Co.
resser Manufacturing Co. Ltd. (Ontaric,
Can.): Ormlzed Sept. 24. 1931 t0 sell parent
cornpsrvs products in Canada.

international Derrick l. unl.mnt €3,
(Ohje': Founded 1920. Manufactures oilwel
pumping units, derricks and drilling units,
such as drawwworks. rigs. rotary tab'-s
swivels for rotary drilling: also cable too!
equxpmem also prefabricated steel buildmzs-—

hangars, garages. eic. aviation communica-
tions and electric power line eau‘pmem sucn
as towers. sub-station structures.

Koba. !ne. (€al.): Founded in 1923. Manu-
factures perforated or sictted pipe. prepaciied
grave] liners, vrecision gauges, and hyd.raud:
pumos and hvdraulic pumping svs

Pecific Pumps, Ine, (Cal.): !‘~unded 1922
Manufactures centrifugal pumps (large hort-
zontal t{pu) for refineries and ot] lines in-

ot-oil chml pumps; high pressure
boller-feed pumps for electic-generating
plants; generst service pumps for petroleum
and other industries: de-p-weu plunger pumps
for oil wells: deep-well turbine cumps ‘water)
for municipalities, {ndustrial use, and irrign-

tion projects.
entire outstanding capital stock of

Pacific Pumps, Inc.-Mid-Continental Division.
distrituticn of “Pacific” pumping equirment.
Payne Furnace C€eo. (Cal.): Founded 1915:
incorporated in California in Jaon.. 184S. En-
gaged in manuncture and sale of gas heating
‘e.ggi%mﬁexlnt for residential, commercial and

uses.
Roots-Connarsville Biower Corp. (ind.):
ounded 1854. Manufactures blowers, ex-
usters. boosters and compressors for move-
ment of air and gases in steel, gas, chemical
and other lnd.ustﬂes. also air and liquid
umps,
pﬂepurlfy Enginesring Co. Inc. (Cal.:
Founded 1¢31; incorporated Jan, 25, 1937. Man-
ufactures oil and well reamars, lirers. drilling
bits and fittings. Also a patented drillable al-
oy "SQFuralo_V,

y Bros, Gas Construction Ce. (Ohio):
!'oundcd 191%. Produces dry and wet seal gas
holders for mumcinalities and utilities {abri-
ca‘ed vessels of all types for fcod, chemica
and general industrial use: also S'.acey-Dre=se-
!nqmeenng division designs and builds pro-
pane air and butane air plants; liquefaction
and liquefied gas storage plarts, and plaats
for llrue volurne production of oxygern.
AFFILIAT

Hydrocarbon Research, Inc. (33 1/3%-0wned)
engcges in experimental and develooment
work on the engineering and commer cial an-

licaticn of the “Hydrocol” process for mak-

g gasoline from natural gas.

BUSINESS & PRODUCTS

Dresser Industries. Inc. is an afiliation of
mermber companies. joined tcgether by a

common ownership, with pndred interests,
coordinated roducu and rela
erating chiefly in t.he oil, gas and water and
chernical indu

o8 Angeles ard | |

e A sR L
Fiscal gur: FSubject to change, see description below. "Ran;e since M

gas-fired res.denﬁm and com- gqp

ated markets, op- 1!

TRANSFER ACENT—Central Hanover Bank
& ‘irust €o.. 'New York.

REGIST‘!AR—-C‘t} Bank Farmers Trust Co.,
New York

PRI RANGE— 1847 1946 18

StoCKemennanno. 48243613 4&8-29%; 40:,-28

DRESSER INDUSTRIES, INCORPORATED
. %;;%%am: Chmmaugxiﬁd i oy !Er‘xlclo_ T mn‘xsn-n
Vﬁ”‘“ og:nnggg&‘ I.{:sl.‘r_]ned ple’x; sSh. IIDiv: per Sh c::_exicle . ?nce Range _,247

-so TR

The business is dividad into two r:jor Unes
—the Oil and Gas Zquinment Division,
procuces equiprment used in crilling, truu-
gor*u-é and refnliag crude oil and natural gas.

Arppilance Division manufsctures
prinei pauy equipment for gas-fired residens
;‘,31' ::g;;g:er::ai and indusitial heating and
PRINCIPAL P‘LI‘STS & PROPERTIES

As of Dez, 1. 1947, principal piants of com-
pany anc its subsldx:nes wers as follows:

D'c"er Plant—Situate2 on 12.3 acres of land,
oweed in fee by compmy. at Bradford. -Pa.;

Sor spece, 200.u0C L. £2.

DBryart Plants—Iituated on 10 scre tract of
lard av Cleveland, O ; ﬂoor tspace, 1C5.000 sq.
ft. and st Tyler, Texas ficor space, 100.000 sq.
£t. .?.t'so leases plant in Cieveland with 60,000
4.

C:arik Planr—Situated cn 13 scres of land
oxan-r. 1{n fae 5t Otear, N. Y.; fiour space, 217.-

3

g‘mc Plart—Situated on 5.5 acre tract of
lz-xd swned in f2e at Huntington Park, Cal.;
floor space 8001 #g. ft. Mid-Ccntinent divi-
.01 Diang is lccated at Tulsa, Okla.

Bevaird & Seviang Plant—Situated on 4.9
3.3 z2tes owned in fse 2nd 1§ 2cres leased)
a"rz".oract otf land 2t Bradicrd, Pa.; fioor space,

W9 zq

Internaticnal Derrick Plants—Located at
Coiumbus, Delaware, ard 2arictia, O.; Beau-
mont gnd Dalics. Sex.: ard Torrance, Cal
Total foor scace 575.000 :q ft. on “"lg acres
of owned and lcased land

Rects-Cenrnersyville P.1"-—= thated on 135
acre semct ol lanc cvwned m fee at Connersville,
Ind.: flocr space. 187,041

Sizrev Zros. D a*t—s.t-\a!'d en 8.1 acres of
lend (5.5 Jcres owned in fee and 2.8 acres
leased by Stacey Bros Gas Crnstruction Cerp.,
Ohio. a memper operating comzany) at Cin-
cinnati. Ohio: floor space 30.01°0 sq. $t.

Knahe Plani—Situatec on 5.4 acre tract of
land, owned :n ‘ee. at H.ntu'"""x Pzrk, Cal.;
0 tg. 2. and Scvall plant 1o~
zatad in Oxlahoma City, Okla, cecup:es about
20000 sq. £ of c?"t" snace,

P:yne Pianis—pPrincipal plant at Beverly
Iliils, Cal.: contains 117500 sq. it. of factory
geice on 2 4.0 sore tract owned in fee. Cwns
ad iticnal oroperty in Peverly Hills, Cal., ard

.&enr2 Ana, Cal. Srazll branch plan ts as Long

?ea*h Tasadena and Sants Ara, all in Cali-
ornia

Doy & Nighe Mir. Plant—Locatsd on 9.7
actes cwned in fee at Alchrovia. Cal; floof
space. 117.000 sq. ft. Additicral 15.06C0 sq £t
uszed for siorage space.

Secyrity  Engineering Plant—Located at
Whittizz, Cal.. situates on 3 ocre tract with
46.550 < 2 Af @gor fpace.

M"N"G"%‘!:VT
’.cq' -
E. M. Mallon, President
J. BE. O'Connor, Eiec. Vice-President
C. Payul Clark, Vice-Presicent
Lyia C. Harvew, Vice-Prezident
ATthur R, Weis, V:’:e-"'csme
2. £ Reimer, V.ce-Pres.. Szc. &. Treas.
AT . Wiithinrich, Asst. Seﬂ A Asst. Treas.

uan-es F. Simrson. Assistant Secretary
L. Parks Shipiey, Assistant Secretary
Eirecters:
Prescott €. Bush, New York
Norman Thandler, Los Angeles
ali Clar.( Olean. N. Y.
T Griffin. New York
L-le C. darv-v Cleveiand. O.
Cs"nr M. Havekotte, Cclumbus, O.
Ma'lon. Clcvel:m .

Wi ‘l am A. McAlee, Cleveland, O.

J B G"‘""xor Cleveland. O.

Arthur 2, Weis, Hun‘ington Park, Cal.
Annuat Mntm : Third Nonday in Marech.
Numter of stoekhoul:n. Oct. 31, 1947: Pre~

ferred. <15: coramen. 5325
Number of Employees: Oct 1847. 8.008.
General smce' 1130 'x‘eminu ‘rower. Cleve.

Unfillew Ordcrs: As of Jan. 21 1945, 557,000.-
©00; 2D+47, S67,000,000; 1046, 330.C00.50

All participating stocks in this Manual are listed (on Dlue paper) with details
regarding the extent to which they participate in odditiona! dividends. Users
cf the Manual will find this tabulaticn to be a convenicnt scuree of reference.

PARTICIPATING
FREFERRED STOCKS
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D=1 50.000 shares) st §33. w ber share
tn {g‘;’s‘z 924. By Joan Burnbam & Co.. lIac.,

‘_ Crionto,
RECG e TR AR —Firet Natona: Bank, Chicago
mv,.pf\D DISBURSING AGENT~—Company.
Lis Ve =01 M:dwest Stoek ns
1930 1349
P8

cha
FRICE RANGE~ faz s 1enl
PN el e 5, 4%
AFTILIATED QGAS EQU'PMENT,
INC

u.neriv, Incorporated under Oelaware laws

Aug_ .. 333 15 ACOUITe assels of Bryant Heat-
or o Day & Nigbt Manufactunng Co. and
Pavne Furnsce Co.. subsidianes of Dresser

lnt‘--‘ rizs. Ine.
In '2:53 acquired Torontc Hardware Mfg.

L
c: ‘s.1@58; Companvy manufactures heating
ecuis™ent water hesiers and air condition-
ers 5cid vnder_orand names of Bryant. Day
& tosht and Payne, Als0 various defense
precucis ircluding aaris for medium tanks,
rackets and airerafl,
ies: Owns M fee plunts in Menrovia,
3.:0p0lis. Ilnd. ung Cleveland, O..
:z.” Jo0r Space of :85.000 sq. it and

» aris in Tyier Tex.. Cieveiarnd and
New ..e-;.n; on Q.. 2nd Torento. Carada.
Officers: lur'-u. Pres. und Gen. Mpr.:
w ...:ule\ 3r.. Vice-Pres.: G. Kautz,
%f"‘ (d A H{a‘;h? ‘gc-?ru 3’3 ‘Willson
T35 - .-». 1ison. Ssc . an, Ast.
Sez.. B 2 Jiay. Asst. Tn

Derceicrs: L. C Jt..
3. F, ﬁ-:r:on A &‘%(ennn F. 8"
Jtngsicy.

!:r‘.n & Erest.
cencral Caunsel: McAlee. Grossman. Taplin,
gannihe. Vewcomer & RHaziett, c.eve'nd Q.

Annug| *Aee:ing: Las: \Vcdnssda\ in April

Ne. o: Etockhnsigers: Dec. 31, 1952 Preferred.
2 commen. 8.071.

No. of Employees: Dec 21. 1953, 2.84d.

Eseculive om:u. 17877 8t Clawr Ave,

C:e\ eland | tio.

ncentive Compensation Fund: Arn: saly.
w' i =2t profits witer suale anc Fedesal in-
com- axes. payadble as determined by direce

Dounu Dacklieg: Jan. I, 1954, $21.500.000.
cconzxzehdatc: Income Aeggunt. Fears 32«‘

Eales

Cost & .pe..us
Ds rec. A0+ S,
Carerz) -zuas ——-
Net e2rriisgs .ae..
Other .ncoive ...
Toial :necome ... 3
Invere:: arcecamenn &2°
Crier LeZuctions . 373 1573
Inconie tan P 2.572.000 4. 75 Gun
Pr “TS .- dar 37.301 cr .‘2:1 Al
Suy prer divs .. +0.000
Net meo—u sereen 2385082
E =l .. 4.300.0R82
Taivs. T 10).023
case .. 487.264
LSTOCK ! 193.232
. surn Dec. 11 6.2V1.5.3
pid skare __ §T1 52
No. 0f =¢d. shares. 32.230
eonbm;ds Saies »nd Karnings, years ondec
i
Nt Net No.of Earn.
. Sales Profit Shares on Con
c.724.543 2585182 124508
$4.970.083 1.815.875 1,223.37 1 w
4000532 1,807,761 1.27%.420 1.29
L.215.910 2242338 1222.020 1.74
< 469 665502 1.021.230 1.82
29 260 2.216.31¢ 1.000.0% .
2 233 1.390.540  1.000.00 ven
115003 827.728 1 1.000.000 e
ST ONNES I2SLET]  menecnes .-
'r 32206556 T84MIE .. ...... e
TVear eaded Dee. 31: prior years to Oct. 31
lidstad Bail steot. as of Dec. 31:
Asu's 952 1852
Cash _ . ceravoan §7.928.020
$'“ vables. net . 4.509 403
,'M_a.e- & zuppl.. 6929 980
,F“'D £ in process 3.240.332
w:l' sh. progucts. 4.725.623
Deinaosis. costs .. 1.323.573
eiTec cosis ... 313275
Totil surrens . $23.8391.5%4
lb.nn* Lidgs., ete. 9.257 95!
e5ro 2.414.141
Ne: ; £.935 510
Emp. ok :
. urch.. 44.000
{:Ax claim ?._._... 188.938
-DOH-Q;:. Tecewv.. 38837
eierred charges - 425,532
Total ...... . 337.740. €.123.74)
LSt 337.710080  S2
'\"‘!5 tie ... 83.571.000 $3 0P2.000
Frits pay. etc .. 3203662 473,405
*d inconte wanes 2.566.3%3 1.83% 0wy

Te:a! current . 31..100.528

Notes payable .... 7.108 000 lz.sooo
Minority interest . 290 230
$3 pid. sk, ($50). 1.323.200
Com. stock ($1). 1 245.993
sid-1n surplus .. T3172.208
Earned surpiuds .. €.20:.513
TOW) wamevenenn 18.283.218
YReacq. stock ... £3.674
Net stk. & surp. 15.287.§s2
Total ..ueeeooa  S3T.740ME0  §36.423.7i0
Net current assels 810038 49'. $14.234. 47:
Net tang. com. si. $13. $i2

TA: lower of s:andard cost ST market.
. _’I-"u cerred shares ac cost: 1952, 2.048; 1931,
J‘!nclv&!u subscribed shares: 1913, 88T

T AL crediting S$166.467 transierred from
earned surplus in connection with sicek divi-
dend and deducting SS80 preierred sioci
p-cn:;um and $8.076¢ stock purchase acjuit-
ment

Term Lsans: Qutstanding. Deec, 31, 1853,
$7.500.000. Dated Jan. 18, 1949; interest 41,%
per annum. paysble F&A 1.

Loan. as amendcd to Apr. 18, 1!53 flylbl.
$400.00 each Apr. beguunn; us 107
of net [ncome aftar tax
zur payable each Apr 15 lxnmnl 1951.

:ncc due Apr. 1, 1963. Notes are not se-

Lompaﬂy may not pay any cash dividend
ON O acqQuire any capital stock if such &3
burscments exceed the sum of (&) et :NCCMe
and proceeds of L@ of capntal 3i3ek :mv'
Dec. 31. 1850 (except inutial financing), and
(b) $1.000.000. Company is to mainiain excuvsd
of current asscts over curreat liapilties a:
Ieast mreater of $4.000.000 or ;30%, of tnra: dens
‘a5 defined). At Dec. 31. 1933, $2.6.0.62¢4 of
retained income was not so resiricted.

Subsidiary Loan: On Dec. 21, 1253, Taoronto
Hardware Mfg. Co., Lid, a subs.diary. had
outstanding a mort au note for s280.00Q, pay-
able $20. 000 annually

eam Stoek: 1. Anumu Gas Esuipment.

. 83 cumullﬁvc preferred; par $80:
.-\L"THD AIZED—=C5.998  shares:
on .3V shares: in tregsury. 2.648 shares: par Siu.
PRL F’RE\CES—HI: preference fic assels
and dividen
DIVIDEND RIGB‘I‘S-— Entitied tu camulaudve
Gividends of SU per share snaualy, naysll:
quarterly. er I8, ete. W amwd o roo oF

ahoyt Sdar.
DIVIDEND BECORD—-!Muﬂ dividend of S:
Regular guanteriy

cenis Daid Mar. 20. 1849,

dividends paid thereafter,

D';V'DL\D LD-IITA"'IOY—S« term  loan.
ahcve

DIVID RESTRICTION=Combpany may
no: pa;; cuh dividends on or acquire jumor
stock N excess of c:nsoddned ner ‘ncome
a‘ter Feb. 1, 1949 plus 15C0.000 and proceecs
or junior stock sold: nor if junior siock plus

consolidated surplus is less than 1257 of
consolidated funced debt and lmolu-rar\'

3 .xqmdauon value of preferred. and prior or

eaual sto
VDTI\XG RIGRIS—-H;- no voting power un.
less dividencs Jor one Year are in arreaTs
when preferred veting os a class has ight to
elect one-third of, but not less than two. die
reciors.

Corsent of 66 2/5% of preferred necassary 'n
raclassify or changs terms of :relencd 8-
vorsely Or create 4N Drior stock: or tc issun
any preferred. or sricr or equal stock. or
create. assume or guarantee any {unded deb:.
unless as »f preceding June 30 or Dec. 3; tha
Sum of par or stated value of junior stock &=
consclizated surp.us (as deflned® is at lons'
1250 of consolidated funded debt lug :in.
voluntarv liquidation value of ali outftandinz
preferred and stoci: of superiar or equal rank,

Consent of majorily of preferred nececsary
to cre-tc anv eyusi ncck or increase su-

rcu..—eu or egual stock.
LoQL’XDA‘!‘ ON RIGHTS=—In Homt‘.anoﬂ *n.
titied to $50 per share if inveiuntary. and
ounom. call price !f voluntary, plus divie

dengds.
PREEMPTIVE RICHTS—None.

CALLAE LE—AS u whole 07 it gart on 1t least

al devs not:ce at any time 0 each Jan. 3
inu . as fellows ¢$ per share plus divicenas -
.9 §3: 1238, 524; thereafter S51i,. Stock so
acquired mav nut ‘be reissued,

Also calluble for s:nking ‘und 'which see
at ipecial redemption orifes to each Jsn. %
el a8 iollows ($ per share pius dividends:

98y, $i34: 1988, Sliy: therealiler, Il
aINKL\G FUND—ANDnua:lv and cumulative.
3 1,4 o1 total shares issued. by purchase or
call. Company may articipate {uture require.
ments.

WARRANTS—For details. see below.

TAX STATUS—Company will reimburse
Pennsylvania personal property tax not ex-
ceeaing cight mills on taxable vaiue,
PURPOSE —-Proceeds of preferrad, common
and 47 rote financing to_acquire assets of
Bryant Hedisr Co.. Day & Nigh' JManufactur-
ing C5. and Payne Furnace Co.. for eapital
BRI JELNPTALE Wil rs co
AN -V .
New York and Natonal City Bank o! Cleve-

514630 {07 land.

ouistandirg, .

RIGIS'I’!!AR-Banken Trus: Co.. New Y,
and Cenirsl Nauoral Bank of ¢.‘..eve1:m.a°rk
OFFERED—i.vdu sh8res S cumulauve pre-
ierreq (par $50 with ncn-ceucnabu sammon
$tock _warranis. and 1.00v..0u common sharus
~oar 81 ot'-euc at $30 per unit of one sre-
‘efred share and warrint 10 purciidse one
con.mon share. and 8t $3 1% ser ;ommon share
‘OrgcLeds 1o o "‘.:a.y $4€6.03 anc 85 respec-
J\e ¥} 0N Jun, 1943 by 1 syncicaic hesded

- Revrods & Ce.. New' York

TED—On New York and Midwest Stock

Exchanges
IPRICE ‘t\.\GE-—’: 1932 1251 18I0 1948
} xg eeocecenae. 52 51 5.. 559, 5114
crecvensee 4314 473, 48ip 46

ViR Warraat.
Amlum Gas Equipment, Inc. commen;

.' "T‘-IORIZZD—-" 0nG.000 shares: ,Outsuanding.
Jan. i.71.2:5 196 shares, reservec Zor warranis,
40 V00 shares: reserved xar stock purchase
E"Vi H 5css|hlres. par 31

s--. L2052 1950 5053

b\ uo

- oo
3

195... $0.60

S 11 Y.

i o:, .n s.ockm »"‘

To

Dl\-LDL\D LI.,.!‘!'AI"O?: -— See preferred
£1023 and term loarn. sbove.

VOTI R.GZTS—Eus 77~ vole per share
with Pesiricuony. see pre.:’"" above. with

7.y to_cum uun-.e vours fcr directors.
{E"..AP" 1VE RIGH .;—.-:' 2
'l' NSFER AGENT~Nuiw Yors Trust Co.

\ew York and Nalional City 2ank of Cleve-

‘LG‘S‘RAR-B;nxen Trust Cu.. N:w Yorh

ard C\.r..rn. Nausnai Bank of Cleveland

L E. n New York ang )&xd.scn Stock
.cr...n::s

O..:. Bl =Seo ...r..er'eﬂ above

Wy <7 dres st 410..5 W sm&ii gTLUp of

. nu ..m rr-\ate :ors in

l.s : W 1.1¢€.000

‘car. sce aau\; cn ana acg:ucnai
WCrKIre CaZ.%h

?‘;IXCE DANGE~ :9;;’ 1952 1831 1950 1949

ceermmascen _n ¢ a 22 -3 . 11t
Low. vemee Te Tia . 5%
srn:u Purthase w..rrarm. Eacn ceruficate
2. S0 nrelerred tenrs ron-cetachable war-
tand aatiing so.der 10 purchase. n whote
2r.a S0t iR part Nz Cum.ron share at $11.28
oer sfate [or each prefertec inare, void after
can. 15, 1%5¢ or redomnticn date. Warrants
Lhidgied ARMINSY ciluisd. New Yurk Trust
ve . New Y-* warrant ag- nt -
1953,

g Prices 138.00

Steek opmms' Oursianding, :cc. .
putonase 30037 shares at variin
10 S».y« per share .

APIX ELZCTRICAL tAFG. €O,
History: lncorp
as e

crated in Oruv Jore o0
“Yorest ..y Specizity Co.
_in .91

'912
ft XA

lud Ume of
tcclo'nes
ax.c 1ype.
al un:ts and
....de' trace
Jess T Aaro-
g drand by

S St ] 2r p
fan g\.'ne" Ward & ‘Co

"rc"rrtnn- Cperates twa plants at Cleve-
land and one at Sandusky. O Plants have
comiined f.oor space ¢ of £33.263 sq. {:

Subsidizries: oax nms::x .ora (U S. dise
seiauting €ivision: and Lake State Produc's.
£C.. wholiv-owred

O%izers: C. G. Franiz. Pres.: E. C. Buchanan,
N .cex-P_{es -T:G-i ; A. C. Scot:, Vice-Pres.; Wm.
s oltAlee Seq.

O.rectors: C. G. Franiz, W. A Franm. C. A
Keoip, HOML 0 Teiill W, A MicAfee. A C
gv.o" E. C. Buchkanan. J. G. liayer, M. J.

1oNe.

.. Genera! Counal: .JcAlu Grossnian. Taolin,
dann.nz, Newcumer & liaziett.

Auzitnrs: Ernst & Ermt

Annud: Meeding: Thirg Mapnd=- in A

MNo. of Empieyses: Lec. 31 1943, 748,

Ms, of Empisyees: Dec. I, 1930, 2,128,

Qtfice: 1071 Last 152nd §t.. Cievelana 0.0

Zunit lalu 1955 1952
Yzars to Dec. . 206.195 238.398

TCleaners, \umers. ironers and dishwash-
ers.

T Unit Sales: 135 1952
Years to Dec 3i.. 206. 195 238.398
. Clearers. washers. ironess and dryers
Conselidated income A:g-;nt. yoars o;cicﬂ

orit.

ee. 31:

Net iz.es ...
Cost of saies
Seiling, etc.. exp.

TNel earnings ...
Ga:in, assets soid..
Cther 1ncomMa ...
Tota. ircome .....
fnterest coeeacee.o..
Fed. income taxes.
Excuss profits tax.
Pr. yrs. inc. tax ..
T Ted. ihe tax. reid.
Nn protit ........
Br. »r. depres. ad).

Balarce R T
Earn surp.. 1.1 ...
Priv: pfd. cive .
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2178 INDUSTRIAL MANUA.

1Amuul Meeting: Between Mar. 31 and May 2

No. of Emplevees: Dec i, 1830, about €5.

O#fice: Caracls. \Venezuels.

Gross Preguc: Lien 1un blar'eni
<493

1933.cen.. 51 cocnne 3.584.213
3 hSt‘E"' ‘etage prozuction "l.:i'a :
% duction m 1958 was
appronins 24 bals. per
incems Acceunt. years cnﬂu Do:. n uln
U _S. delarr 185, 1932
T01) saieh coveren. SE.os $¢ :E" 560 !
Operating exzs - 4.432 406
Derr.. cop.. 2. 1.929.320
Opcraung prok - 2.080.843
Venezue.s =2 2.00u
Net pretit 2 1350850
Prev. earn. . §.242.292
Diwviderc ... comncnas
Earn. surp.. © - 8.995 12
Ezrn.. com. s.-.:." £0.58
No. of ecm. ghar:x 2995 572

T Aficr deduciing roralties.
TConsoLootee
. plance Shee.. a5 of Pes. 3 in U. 8§ gol-'
ars);
Assets: . JS.

ceemevecmsman §3.
Reseivac,es .
T laivento:y
Frepaymernis .

e300 0%

PRt

$19.569.402
$4.92C 64¢

Accis pov
Notes ,.a\au.g
Car.

844.265
7.7 70902

Tetai ¢
Dae Can
Notes De s
Service

3.999.132

irsued (20000 ghares
T" [ e ¥ B <.L.- in weasury

= as o= Vot Ter share"
- rea:r ,ﬂmuhor

I Venezuela of Mn'
re s!'sre t! ccmpany and

H

——

ABT VENLCIRG CORP.

Common -cstﬂ.. On New York Stock Xx-:
tlunu nc: American Swex Exchange as .
wte
: Ge-.'amftr A;cn Corporation Trust Co.
Jerzey Cur. N
ACF-BRI!LL MOTORS CO.

income Schen.utc €8 Retirsd: Entire issue '
of irccme czzencure 62, due Dec. 31, 1969 was

4 and :ntergsi on June o). 1954 at)
Lena Tide Bank & Trust Co..

Phi:adilnh:a.
ACMZE IMDUSTRIES, INC.

Term Lean: Ouu.andxn:. Ser. 27,1954, 8285 - ¢

848 5% no\usgnub e $3.420 r‘omhl; to Mar.
19, 1935 and S5.51% on APr. 19. 1§38 Proceeds
to ret:rr outs:anding notes.

Corrmrs may, pay dividends not in excers
of $5Juw oniy irom netl earnings after July
Sl 1522 and agrees ‘0 MIinkin net current |
assets 2' not sors than $:5¢.009.

Restriction will be modifiec to payment otl

dividends up to 755 of available net earn-:
ings after Julyv 21, (¢33, 'au proceeds from
nock rale in 53¢ total Siov
Ne. of !m!orm Mar. :o zm .
Common ONering: 50.000 shares of $1 par
commor. offerec at es 625 per snare (proceeds
10 compary $£.i22 per share) on May §, 1954 by

2351 A. 5. Ardeisor. 7. R. Young. Jr.

2.000.000

— s —————

$ares of Pancoastal ! 2 4 = N3 1
“_. of Pame-w- ou %:i‘l"c‘?.“&c.‘:orc&ehl eﬂu Bank of Commerce Biug . Houston,
g&ﬂs pire Trust Co.. New; Pvuuﬂon (bbh) c 1957

Years 1o Dec. 3.,
: tockhoiders' Cemmittes: J. H Kimes. nce Account,
!Ch&u‘man Fergus Reid. Jr. C D. Reasoner. Income
ai reverues .
| Al!mnan Shares: Uncer a deposit agree- ! g .:Let . € -
, mant dated Nov. (8, 2908, botvwesn Guaranry Depncunon cenee
Trust Co. ol New Yook as devositary ant Depletion ........
1P¢n epec Oil Co. nl Venezuela C A common ¢ Inuns dev. gmort.
! zearer shares are cepasitec with Empire Trus: ' Revalties weeeccuas
'Co. New York. as Gepecsitaty 3n¢ cert: ﬁcnes ! Interes:. net ......
{1or American shares are issued shure . Ecuador inc. tax..
lsh;'c azainst (h:n: $C cdeposiiad | Net income cogvae
' 84\1!;4':::5:\:“ APzl L Jss .‘.M:‘ 916 shares.  Larn. surplus i-i.
oTCinary share: val. i -

fen eSnvErsion nto T.'mted Sunel of Amernzs ! EE?& rr(:.r.: .l f.r [
{ surrencsy 3t prevailing rate of exchange are  Farned per shave.
I psyable pro rota to holders of American Numbe= of sh nrn
! shoTes. Deposit agreement may be termenated gat.ngc Sheet, &
‘st any tinme OB 2 days nonce b‘y (1) the reris- ASsels:
iuud Eolders of a majority of the Am cash ...cee--
78708 thwent cutstnading or (2) by the ecm- i Rece.\ sbles
asm— whenever the certificater ouistand ln: Invenicries
represent lems thar 50.000 American shares | sdvance .. e
outn-ndmg or (i by the Deo:mta 8t ANY . Drepavments .....
tisre after the expicatior of 3¢ davs folowing

the Fiv:ng to the coripany of r.otice uf resiEns- Toal current .
tior: of 1ie Depositary, provided thst a sue- Concessions o.....
¢=1307 Denositary stal) theretcfore have teer | Te

Crtapattdrs

G ind

senointed. B.d: equip.. ets. ’i.ngisr

m?u idends paid on Pantepec Ol Co C.A ‘De , denl an ort. 365 232

T Sy e s0s s n c:,;;,a:‘:r::t.::: 13l

00 TTTo June 17: alto 1 skare each of Pan.:invest & sdv. T

‘Iefae) Oil Co. Inc. and Meliterranear, Peiro- | D! ‘h‘“" et 446

‘ieum Corp stock for esch 1U shares held. { Total ©.600°
Dy ‘cends declared in Bolivars and con- ; ...u"um'is"""" N

H ;ertid‘tp V. 8§ currency at rate of U. 8. $0.22¢ No'es pavable $110.404

e Bolivar. P s3x 20

SANSFER AGENT. DEPCSITARY AND | Accoumts pavidle. 10202

i %EG{SM-MMH::: Shares: !‘.maunm. Incoms ta% M 116

 STeTED - American _shares listed on_ the | Due Can. So. Ois oaintud

American Stock Exchange and Toronto Stock Tceal curren: . $308 34"

NGE~-1833 1882 1o 1230 1448 Advance ......... T gER

ANCEEY BT AN A Hflce A 1854 508

v . 31, 4 i 43, [tH Capital surp. .a- 2):-'-"- 2

TNew York. ~ene

i TApprop :urplus. §6.752 62.6C7

MANAB!I EXPLORATION co.. mc. >
-conu-omd by Panicpee Oil Co.,

" K.story: lncorpc'st‘erd in Dil;\'i‘are Sep'c tex MR N

183. \ S22 Q.. Tar

'i ‘l, ’f‘:ic-?'cocr’ggnu.onx: ol u-p OE = :‘ I b!"!‘Apnropmnd Tor contingen: royalty iia-
‘Eusiness: Produces crude o in Ecua or Ty
Properties: Hcids oii corcessions cn ‘ Cepital $iock: 1. Marz=bl Zxpleratien Co.

"cxn'.l'e v 150000 acres in Ecuader. Pro- Inc. commen: g3r 10 cents:

Systion is located in El Tigre }'uld on 1000 Authorized, i.500.000 shazes ouu.a_nd.n'g“

atTss  CcOTMTTISIng &prroximately 103 aro-nz..dL shares rug‘u" erg urder oplions.

cueng ol welis. Compary owns refinery.' 3 (X" shavel: par i cenis. .

p:m‘;xne ug unlgr » 2. G. Ben ‘ b m?‘gega;:‘ dC A. cwns 50.:% of stocik

3 W cer TIRAD. g .
."c R’“’r.‘k:?\ \:gc:-l-‘re;e."\" R heer Sec.: Has one vote per share. Has no preempiive

$3.162.748
et current assets §336.543

Tota! ceceaenc.

|

t

| Earnec surplus ..
i $2.5005%7
‘ $308.042

. P Fve. Troas, ..xs_rs e - - .
©_ Tlreeters: Ceo: LW Jev. A C rice Range 1833, ITg-llp:r 1932, (%212
G ;:Il .Jg CB Hnuu.. n‘ Baic'ile W. A ! Transtar agent: SQ:ond ' National Bank.
°-t\.':‘:l‘itn GAB‘;}’»\."‘ = & C Hoou;"on. TO" istanding. Dec. 21, 1957 cpiis
uditers: Arthur Youn 0. i jons: Out b tis
Lnnuzl Mnm-u: K H ‘1 ° 250 shires s¢ $4.05 per shave. exp:niag
No. of Stechholders: Appreximltcl\ 300. -h"r' 19, 1857,

D R e e ssmeersssimsitesmgtsserasrmmemtr—mel

ADDENDA

'+ Baker. Simonds & Co.. Detroit. and associstes. ! AJR PRODUCTS, INC.

; Proceeds are 10 be used for general COTPOTate |  wopm Loan: Outstanding. Sept. 30. 1853. sx,

purposes. £64.667 47, notes due to 183. Proceeds for new
. AFFILIATED GAS EQUIPMENT, INC. plart and equipment.
Term l-um (revised): Outs.andm: Dec. 21, ALIEMARL! PAPER MFG. CO.
:.l... $7.204.C0v, evioenced by 4.5 nO1ES PAV- t, yesrs ended:
. € $iE.000 dnnuaily beginning Apr, 1. 1854 M 25 3¢ T Mar, 2959
p.u 1¢7 of net income after taxes for pre- $:9282.326  $13.116.2%
, seCing fiscal vear: bulance due Apr. 1, i988. 15,323,454 10, ”o $30
» Notes are not secured. gehl ete.. ex 17450.900 1.041.6:9
1 Ceompary marv not psy any cash dxvidends eling. £% "t- 470 'sst 108
{1m exchss of Tet income adter Dec. 3. plus | Deprec. epme - 993614
, §1.660.500. Company is to maintain net current gfh'"-m:og? - $3cess
- agsets of at l2ast the greater of S7.500.000 or '1" n ¢ .. 1.102.663
:15.7, cf toia! Sett ias defined). At Dec. 31, | Toial income . ‘261614
1527, 32.6:UC24 retained earnings were rot so | Other deductions . 355,008
restricted. Income taxes .... 3924
genk Credit: O tar.dng Dec 31, 1953. 54.- | Excess profits tax. 5':214
£230..80. evigence $0 dayv 3la% notes guar- [ FDef iac. tax res. 3452
arteed by U. 8. 4ev "nmeru hlm.d under re- | Lxc. prof. tax ref or 25 b
,vo.ving crecit providing for maximum bor- | piior year adj. ... ar !'111
nzs of $5.0C ooo to Dec. 31, 1854. Met incom® ...... 64’;”‘
Subsigidry bLoxn (revised': Outstanding | previous surplus . 5.303.434 €672,
{ Dec. 21, 1853, 8360000 3G mortgage note, due | i pra. divs. §9.828 §:.820
| S350 annualy. ©955 w0 a6 el TN Credit oot e TES
D. “":"#l;‘?o caone\'d;:lce'& o;gu .ﬁ‘;'e ggmancd Surp. ""-_‘ of per. 5'52':;: 5"22'5.5!
| notu Issuec under *uolvin’ credﬂ providing | Earn.. §% pid. sh.. -
| tor maximum borrewings o [T Earn. 5,- nd pid. 85.95 §5.79
| Dividend D-lburhnf Agent (g‘rc:cnod and Pnont_y basis .. 5. g
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MOODY'S MANUAL OF L. ESTMENTS YRS,

.O‘I‘L dep. 4., l’\f 1944 104 :
Before inc. taxes & afier Gep....... 3 ——— i o
ter ABC. taxes & icp cevesnenmgn e 2036 PO -
t per erretee. 0 ceeeeo-. P [~] 33 1

Ao e $28.29 $22.9¢C $50.6%

-—c.a88 B com.. §$14.18 1125

Gemes cmemecsns vaswasn 435
D, 2758, 1968 coeccnua 10 g‘:“i 10434-2: AlTe 2 . -
per $1.000 {d. debdt. $4 SS .J4 ccoe imen evecsens -
per $1.000 {d. dabt. & { .35 82970 P R -
g s bria el ¥ 893 L. xs 1aus: 153 000 u’s’ﬁ’ 1

- - P . * .

——class common 188.62¢ 8003 193.7 178.95¢

or calendar year ended on month afier proceeds of bropcud issue. and (b) eonsoli- uven ruch terms and conditions as dire
yQAL. dated net income (as defined) for 36 coniecu- may deiermuine. Not sntibed %0 SuDsCT.h

yoars. tive months within €2 caleadar menths RexXt ALY sadiugnal prafeszed o any oOlg
Oct‘tol-fcrvl split. uucecunl sverage per sanum at lcut. 2lp sohvertisle oito preiesTed.
affact w0 forre] annual interest on consolidated funded LISTZD—New York Stnock Excha
‘Entire lasus nu Nﬂ. 30, 1948, debt to be outstanding lm funaed debt 10 be TRANSTER AND DNIDEND DIS!Y.‘BI
Refore !\t-for-l split. retred from proceeds of proposed issue. ng(g.n--xnx Trust Co.. New York.
v 1945, 312 lh-lnl. prior years. no par DIVIDEND RESTRICT OV—-s.,onr..mv will not REGISTRAPR uaranty Trust Co., Nn1
lh‘rx!n" goelg- orr DEY digde&d‘a fgatapt stock divie 1 : .
ends) make any lbution on, or par-
r ﬂbror-x spuz. bcurc. 9-38. chare or redeem, or permut any submdiary te

ow purchase ary canital stock, un.css immediste- : € Dewt

ote: mipm- nnz& iy thereafter (1) subsequent to Nov. 3d. 194, Raymoids Co. of Iilnow and 11 share
1944, clase mon was dess class dividends (except siock div:derds: deciarec c3xh. )
A. or paid plus purchsses, redemouorns and cther n Oct., 1925, 5.000 class A shares and in |
PUNDED DEBT agisiributions on capital stcsk gfuoseauent ¢ 1928, 18.000 ciess A sheres were sold to

asue of debenrures doe: NoOt AXceEs i n..n picvees and 1n ADT.. 1958, 23.000 clazs A g
. mz‘,' ".Y""‘" Co., Ine. ""‘"l fumd ¢ ,) consolicated net incorie: (b, net m=ro- were tasued to acquire Jones-Dabney Ca
. Yot Sue ecedgogrox;‘:dsz{'e) oias’ocu ‘3.’::"”{"3;11"? e AC"\“’ .‘}ocosn:mon title was changed to (
$500, a 2) consoiidsted net current as- ov. 29,1
AU'!'BORXZ:D—-S:.&NO&) outstanding, .- sets ias defined) equal at least 17 ot ecn- For issuarce of adcitioral siock see |
A LD-—-O s, solidated fundeg debt (a8 dedned gomating rucr.: Ye )y
MAQTUR'TY 194 1. 1965 RIGHTS ON DEFAULT~In «v e.". 0f default OFFERED(£799 RO 9‘? shares) ot $S84.71
INTEREST—A cé #io Pre (30 day grace :cr‘md 1or payment of interest), share on Oct. 23, 18345 ov 8 syniicate hei
T—A&O | “h? 'tf-s‘?m. 0= rrustes or 28 of debentures niny declare prin. by Shieids & Co., New York. Proceeds &
cipsl %es: paya 'rrfam & \l"y tender. cipal due md‘ gn&:bu imniediately. i.-r.“uru COMDANY in part for acouisitio
SENOMIC AT TALny Trust Lo e Yorx, . INDENTURE M CATION - Indsnrure Beckwith-Chandier Co. and Truscun Lab
INA upoa $L.000 reglstesable may be mocifiec exceot as Srovided with sen- tcries Inc. )
& toprineipal, sent of 6§ 2:3% of debentuses. PRICE RANGE==_ 1548 S

A 8 whole, of in paTt by 10t /R BIRPOSE~To redeem ail -°.014 shares of 5%  Class A veve £812-19%% 31°5-20% Vm
N ’;:;; ] f;é .g“,iﬁ:f;}f Botice at 4y time [iiferced: to mvfrc. funds 2.:"{.-.\15311 Lao- ’g..o:v» [y Reynoids o inc, class 8'a
. - red LN
crntonez Ine. .o subsidiary), ‘nr rsdemotion H g ;D—zm‘ 03

1950.... 102%;  1955.... 1013F 1980.... 1011, - outstand
1956 4 of s:mac 0 Ars: serinl S5+. and 10T saies ex 86 626 Bharer no pac In &

After Sept. 30, 1960. }fﬁ? STATUS—No provision for assumption 233 A shates and ome class B 5!
nE“"nmgau'%’g’ 'zm',.g“’“’sg'h-c" See.  or tefund of any Fedaral or state taxes. ndrzed for each SIC2 par share

S ) L. beginning cerz (33.500.0U0) at 1493 roceets 0 . 5 i544 2lass B common was spiit
1946, & UM suficient to retre $35.000 deben- Corp any 98141 ) AT s R Easis o par shares for each old no

tures and in addition ibeginning 1947) 3 3um ol ded by Shieids & Co. New 1 3 im"““" $T.ar

equsl to a perceitage of conjoiidated net in. 16 DI mg\'p RIGHTS~S!Ince 2' for 1 spli
;gm’o'l‘n(rmea)o}o't 2,’,",;53,’1'.‘&“;:::{ ;; gn.ct HA;,'__C_', ‘oﬁﬁv 103:31‘9;: ou‘a;o:!,' Oct. 1919 of class A stock. ciass B entitle
$400.000 and not in ;--n ot 8600.000. and /2) cAPITAL S$TO receive iy Jrhe amount per scare paid in d

15% of such income (n excess of 3600 ooo (plus 1. Devoe & Rlynllt £6. inc. cicsa A stock: -d-';, }3{;" ,cg';.' AL ;f.:.-m as class A ab
additicnal payments at oplon of sompany), Bar_S$12.80: : L
but in no event 1o exceed in any year a sum AUTHORIZED.-537.500 shares: cutstanding
sufficient to redeem $140.000 dedentures. De- Nov. 00 1948, 438392 shares: par §)2 5 i 0% e 1947
bentures at sinking {und redemgtior price (chan Cd from S100 @ no per in Sedt,, 1§23, 130 T19i0 0.50

be tendered in lieu of cash. Moneys in two ciass A shares and one ciass 3 shln‘ ex- b
.uu{,n fund to be used to purchase, at nen chnnnd for each $10G vay share: ehlraed from DerE.\D LmnAT.OV-—SGG fupded d

'.a:*es 1after $-fo7-1 sDUL):
194 $0.65 |

cxceec sinking ‘und redemption price. or [0 D& to 8$i2.20 par in Oct. 1343). on basis of

a
redum debentures. Sinking fund peyments 2z 31’50 l"tl?es o1 eath no par ‘h”el Rt 1\ RICHTS—2 . lect ¢
: may be anucmned only by tender arnd or D VIDEND RIGHTSwSince 213 for 3 split in th.r‘:: ot dl,;‘"‘e‘“ Intited t© @
r'dgndpuon of debentures. Debentures so pur- C'cﬁ 1845 entitled to‘reccue Wise as niuen = veling a3 8 c.acs. entitled to one vote
: chased or redumed to be cancelled. dividends as paid to class B. . ,h“
V5 Caliable for sunkin !und s a wr.a.e or in Civigens Recerw ‘in § in vousg as 8 group. :nd nct secarstely
{:i ) ' g:.g. ‘by ‘lg}‘ oa at ‘:lgt X 30 “‘ ) E?hedf '(‘i#g'\p?r“:f:}-:‘: g!ﬂass clas: B Los ‘{\ nte per share.
; ce s ne ep wnel, 8 Lk i ¥ S—5ame as class
v it aneationtinerail: 1 T e a E OR en ta metre S o1
- : 2ITY=—No1 secured o) nr} ie e ~ee LUIDATION S~—CSinee 214 for 1 @
¥ I ’ CRYATION OF ADDITIONAL D“B.-—..om- [} nlAnndB nio Par shares 10 1944, ingl) Jass A stock in Ocb. 1445, entitied to
\ pany will not. ror p;rxr.u zny cons:ldaled 1926-27 2.40  1928... 3.20 1379 300 giuere.nanv uuutdatgn l.‘:he o.oruaam

' ’ i ’ subsicialy to, create, mssume or permit any 1930... 130 1331000 990 1932200 D30 §i0TeTubOn mach class A Share
: ‘ monng? piedge or lien (except contested 1S35... Nil 153436 200 1937... 32§ ¢ "én-_pi\,\'\ %ork‘ A 5 Exch
liens) on’ property or assets now owncd or 1935... 2.0 1g3e._. NU _1340... 025 TRASFER AND b DEND DISSURSE
heresfter acquired, of on income or profits 194l... 1.00  1542-44 125 MipdS... 078 ACENT—1rving Trum Co.. New York.
therefrom, uniess cebentures are cqually and (ciass A 3 RIGISTRAR~— uararty Trust Cn.. New Yn
Tatably u:uregme‘xl'\;;m except (1) burchase qus..- 130 M. 160 134 2.80 p)&cz RANGE— s s_sax, ul;:
oney Or existing lLiens on property hLereg P L% - - il ]
lcqu!ec not to exceed SO‘E, of the leszer of . T Class A shares only after § for 1 @pLit of T New 10K, ¥ *
cost (as defined) of such propesty. or net class B. Suscripoen Rights: Cinss A arnd B nnl
bie assets (a3 defned) so scauired: or l‘o P 3. helders of recora *l,a. 23, 1925 were given 1
Sxitance, ringwal o mlindng Serect, 2] SviCendl prabe QAT A0 L e 1 funis bt 1100 1 shatel of s
creation of any mo. . P ed or . class A comnmon at or share on
‘Secure meegteol:mon °§, [y zu?gt‘dm” rt%c)odmo Da IDEND LIAMIITATION~$ee furded dabt g, one e;,.; A’,ho,—, (P 9,9,\_,, four
ny or a whoily owned subsiciary: o IS ights expure 25
S‘os. of eurn%t assets rnd obligations as ilqumm'mx RIGHTS—Sirce 21§ fer 1 nm f'.u ? and B 'ftoc‘chomers cf record M
iU fof, TR SORearIon Taes aMLICd 1o resenie o BV SQUINon. Dnew &8 2 19 had e night 15 1utTerine ot ol
ormancs eontracts in or course a onhal Class rares at 34l per
o!cbu:mm :{nwrettr bctd.usu'ne or guar X;Jgﬂswnrx;aars—uuuu 10 eiect one-third :'h e ba T’l :_Bf,-‘: -’—w ':Mr: {o-‘:..’giv;a [*]
Ompan. not creats, - il"ﬂ e 1t 2xoired Zure
perritte J,.duu”m funced debt. except g3 In voting as s class entitled 10 one vole per 13¢5 A an¢ D ftockhclders of record O
permitted in (1) atove, uniess immcdidte.y share 4. 1345 had the right to subseribe to 33.1
t.henutcr (o} consviidated net current garels In voting as a xroup. and not sevarately as aacitionul no dar class A shares at 860 9
GaledYunced oo u:‘ o e A ne buang. BREEUE A A R P unecrine SP37E,07 Dasis of one share for each ¢ class
e ed debt i a " - Ria sha n 2 e
v !u‘am any funded debt to be retired from for any adaiti*nal common of either clazs “J\::d"ro:g' c. ,21.&“' B e

DRESSER INDUSTRIES, INCORPORATED

CAPITAL STRUCTURE

oT
FUNDED DEBT Amount Chsrlos Eunod Interest Call Price Range
. LssuE Rating Outstanding o Dates Frice 1948 19324
31; prornu nous, due 1921 to 1962 o $12,300.000 30.04 . recoemon . .. N
CAPIFAL Par Amount dzarned Pﬂ' Sh. TrCitwpersn &N Price Range
e oferred Vﬂut °‘-""5‘:‘,’,‘," l9l§ e 9;; smg 1947 Price om o ulm-c
v, 2 1 1- SN =L 3% 2.7 3.7 z g -3 - 115 =
2. Comm‘ ch? e, $0.50 1.095.157 shs. e 11213 s\;")' 10743 S114-1813 Ij-"r.-

T Privately placed. ‘Ir.s:al years. ISubject to change. see deurtv'ion below. IR-nu sincz :945 TRange since 2-for-1 sTIit s 1945 ran
from 1939 to the solit in 1943, 627;+6.

HISTORY + Co. (N. Y.; incorporated, 190%). Also Clark . e changed to Pacific Pumps, Inc., Set
lncorB orated under the laws of Pennsvl- Bros. Co. Inc. s new wholly-owned subsidi- 3. % ;4 ¢ s
vania 31, 1938, as Dresser Manufactil- ary, ‘emerged from the consolication. Name Or an. 1. 1942, scquired all of outstandir
ing Co., u ruun of a consolidation of S. R. charged to Dresser Industnies. Inc.. Oct. 13, eapital stock of Bovaird & Seryfang Manuls
?ur:cs::.rorm‘fo;. %o.lunco!rporslzdim"%g] .:; lio ocs 1. ired ; tstand] tur.nx Co. (Pa.).
usiness founded in : n Oct 1940. acquired_entire ou adin|
it wholly-owned subsidiary, Clark Bros.: cabital stock of p.qcuic Pump Works, Car
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assets of Interna.
Corp.. ma?uuu issued and out-
tal stocks Internation: .
mlquig‘nem Co. dgnu and c.u‘:lo?n‘&.

. was
or: Feb. 1. 1945, acquired net assets of Kobe
Co. These net assets were subsequently mans.
serred t0 Kobe. Inc., the oid company being
dstolved. ’
puring Arst half of 1843, eam&uyuurehmd
emaning SO% o0 ;::;”dinatvcd"nsdo 4 s
uen assets
m“{‘:r’r':d to Kobe,

v. 1, 1945 acquired 100% own !4
’monmh:; Engineering Co.. Inc. erIdip o
Gas Appiiance Divisien: On Jan. 12,

three gas -g&nuanca companies.

& Night s, Co..
Pytne ce Co. and Bryant Heater Co. %o
Affilisted Gas Equipment, Ine. for $10.270.000.
The ATSt tWO COMDANies were acquired in 1945
and Bryant Heater Co. {n 1933
These companies accounted in 1948 for $29..
171,280 of company’'s net sales and $2.246.314 net

profit.
SUBSIDIARIES

As of Feb. 1. 1949 company held 1007 voting
eontrol in following subsidianes:

Sovaird & laqnc Manaiseturing Ca. (Pa)
Founded 1891. Manufactures geared pumpm(’
powers. bandwheel pumping powers. pumpin,
1scks. and convertible gas or oil engines an
allied accessories and equipment.

%X Bres. Con ine. (N, Y.): Founded 1280,
Manusactures gas. steam and Diesel-driven
enfines and compressors of all sizes from 75
w0 4.000 BHP. supplied principally to oi and
[ industries. ¢ an -
gives: and slush pumps used
all oll-

well pumping engines and ar equipment.
Dressor Wmﬂn! Coan L. (Ontaris,
Gan.): Sept. ¢,

Organized 1931 to parent
ompanys Broduct i Ceneds, 0 eIl paren

INCOME ACCOUNTS

COMPARATIVE CON?QO‘IS.IDATID I'NSOMI ACC?QY;?T. FISCAL AYEARS INDQEP oCT. U

ars,
erred tions and elec
. 85 towers, sub-station structur

tntornationsl ODorviek & Sauipment Ceo.
1@hie); Founded 1920. Manufsctures ollwell
pumping units, derricks and drilling units,
:\‘vﬁh T rd "ot °'k;'unn¢ al
vels fo r .
equipment: also na’nbr:cngd.nnl buildings—
garages. etc. avistion communica-
ic power line equipment such
C

Kobe, Ine, (Cal.): Founded in 1928. Manu.
factures hydraulic oil-well pumming systems.
hydraulic pumps, perforated slotted pipe
and pre-packed gravel liners.

Pumps, Ine. (Cal.):

Pasifis Founded 1923
S MARufactures centrifugal pumps (lsrge Bori-
d oil Unes iB~

of) for refineries an
ow-oll charging pumps; high premure
[ electhie-generating
troleu

zontal

Owna_entire outrtanding capital
Pacific Pumps. Inc. ma-cgntimnm
which company distributes “Pacific” pump-
ing equipment and msintxing oil fieid stores

Raets-Conmersville Blewer Corp. (ind.':
Founded 185¢. Manufactures blowers, ex-
hausters. boostars and comoressors 10f move-
ment of air and gases in stesl gus, chamical
’mdwgthc industries; also air and liquid

Securi Engineering Co. Inec, (Cal.:
!‘oxmdcd’{ﬂx: incorporated Jan. 25, 1837. Jan-
ufactures oil well reamers. liners. eore drills.
drilli bits and fttings. a patented
drillable alioy "Securaloy.”

Stacey Bres. Gas Constructien €o. (Ohie:
Founded 1915. Produces dry and wet seal gas
holders for municipalities and utilities fabri.
cated versels of 21l types {or food, chemical
and general industrial use. and aluminum
fabrication. See aiso Stacey-Dresser Zngineer-
ing Division. below.

DIVISIONS

Stacey-Dresser Engineering Divisien: A 4i-
vis:on of Stacey Bros. Gas Construction Co.
Engineers and constructs lizuified gas storage
»lants and plants for large voiume production
of oxygen.

Dresser Manufacturing Divisien: Products
are pipe couplings. fittings. recair clamas and
sleeves: rolled and welded rings. svecislly de-
signed rims. mctor frames and weldments:
copper tubing Attings. weiding fttings and

anges.

2k of
iVISION. ford

l:llll.ll'fl
ydrocarbon Research. Inc. (33 1/3%-owned)
engages in experimental and development
work on the engineering and commercial &
glc-non of the “Hydrocol" process {or mfi
£ gasoline from natural gas.
BUSINESS & PRODUCTS
Dresser Industries. Inc. is an affiliation of
membeT companies. joined together by s
commecen ownership. with kindred interests,
ccordinated grnducts and related markets, op-
erating chiefly {n the oil, gas and water and
chemical industries, producing eguipment
used in drilling. transporiing and refining
crude oil and natura! gas.
PRINCIPAL PLANTS & PROPERTIES
As of Feb. 1. 1949. orincipal plants of com-
pany and itz subsidiames were as follows:
resser Mfg. Ihvision Plant—Located at
B! % “Brant ated_at Ol N. Y
lar —Located a ean. N. Y.
acific Pumps Plant—Located st Huntington
Park Cal and service piant at Tulsa. Okla.
Bovaird & Seyfang Plant—-Located at Brad-
. a.

Derrick Plantr—Located at

1
- Columbus. Delgware. and Marietta. O.: Beau-

mont and Dallas. Tex.: and Torrance. Cal.
Roogﬁ-C?;nenvun Plant--Located at Con-
nersville. Ind.
Stacey_Bros. Plant—Located at Cincinnati,
Kobe Plant—Located at Huntingion Park,
gill and service plant in Oklahoma City,

a.
Security Ergineering Plant—Located at
Vhirtier. Cal
MANAGEMENT
OWicers:
H. N. Mallon. President
J. B. O'Connor. Exec. Vice-President
R. E Reirer. Vice-Pres. Sec. & Treas.
C. Pau)_Clark. Vice-President
Arthur R, Weis. Vice-President
A. T Witthinrich. Asst. Sec. & Asst. Treas.

Direciors:
S. Bush. New York

Norman Chandler. Los Angeles

C. Pau! Clark. Olean. N. Y,

William V. Gri®¥in, New York

Osear M. Havekotte. Columbus. O.

H. N. ilallon. Cleveland, O.

William &. McAlee, C.eveland, O

. B C'Cenncr. Cleveland. O.

Arthur P "Weis. Huntington Park, Cal.
Ansusl Merting: Third Monday in .
Nurber of Steckholders: Oct. 31, 1948: Pre-

ferred. 407. commen. 3.219.
Mumber of Emaloyees: Oct. 31 1948, 3677,
Ofice: 1130 Tarminal Tower. Cleva.

land 13, Ghie. -

9 by 1843 18 1943 1942
Net sales €:08.526.497 0.095.189 4.783.179 £0.344.01° $54.893.408 $62.439.030 $28.796.88%
Cost of woods 30ld..eueeeerncnernnen.. I Tg.ssgg.gﬂ a‘O.DE&MS ‘34.5 JES &SZ‘-.GFSJTS 41.908.256 48.978.0.8 21.910.329
Sell, enpneering, gen. & adm. exps.. 18.528.500 12,38..9%53 9.732.229 8.102,727 2,945,445 3.288.1¢9 2.3%52.00
TOperating Mt- cormsoncavsenmn 12.706.€%8 7.580.173 §33.181 8.552.900 $,13%.65% 10224848 4.734.317
Todo Hasnt prof 411,532 274.618 Heit 17357 #4093 6519 080
Total {NCOME cancennveeneonmcdonen 13.118.189 7.854.789 1.183.728 $.926.785 9.202.970 0.231.624 4.782.397
Interest _______ _-"T07TTTTTC 433.979 179.950 130,232 366.200 385.8%2 ‘ 304.834 108.517
Mucellaneous other deductions....... 38 237 17.980 47.191 19,034 8.23% 5.2%) 5.944
Federal income taxes sacrevcsscosnmes 4.460.0C0 2.886.000 76€1.000 T29.009 S&N1.000 gOD.DOU 720.000
Federal excess profiis tax.. - —————— 31.000 §.645.000 7.000 $.923.000 2.200.000
dian & state income tax.. - 84.700 35. 100 42.230 000 50,000 32.400
Prior years and income tax adjust.. = .oo-.o.- i 7 837.000 er 125,000 eeea: cemerzzs  mmseezea
Or years and adjustment (ne2). ... 45.521 308937 er 41202 er 23.676 cr 37.394 47366 er 9.98;
._for renmegotiation refund.... . 309 600 800.900 %00.000 ocommen
Ority iNterest ..coeeeccesececcens N 4000 aen... - caeranes cenoce -
-8.038.422 4,439,182 1.037.233 1,921,828 1.656.359 1.851.143 1.728.516
3. 431 £76,143 485.3339 §.478.573 4.352,194 3.080.478
i':}:.‘f: 1;%;5&2 f.::s.;o; e 1 20407 eeen - 100,000
29,57 . 223, PR cesusnee ewmsezss  meecesas
32 o 497.053 §:0.000 586.250 418,730
182028 et %500 A c—vannn 125804 150,750
Th’& Bed eurplus, end of FeALemeeean 18.120.470 $11.523.451 $7.131.840 $8.676.143 $8.485322 fSS.l?l.:?: 4.339( 1.’6‘9‘4
LSources i 1 bsidi- ' from _renegotiatior for prior years .
198 ware uegoﬁx;t stles and net income for) JDividends on preferred stock of subsidi | $3em ! 1945. VT sz?usa zxp A ]

b Qu&CE A
cuip. Div,
59,455,637

Vet sales
~Net income™. 12711 5,792,108
nIi_\ﬂer depreciation and amortization: 1942

467467 '
s mf: ’1’!‘& ’unl'“.as'g?'

1

043, $724.214; 1942

T1948: Includes $144.147 sdjustments to re-
:’,:t'e Sor doubtful accounts and property and
1y, Traery

liance
ivision
.371.260
2,248.314
1946, $951.716: 184S, | 18
] .| for dividends accrued

ary consclidated held by minority interest.
Y Revised net !
was $1,575.07S in 19.4 and §1.602.702 in 1042,

nezotianon for Ascal year 1845,

from
to cate of sale of 60.000 preferred
1844: Net adjustment arising

es to conform to income tax , P’i"si)non (100% control acquuired as of Nov.

I1948: Includes $205.103 net gain reslized from

e of {nvestments in van der Hor.

st Corp
S Amerca and Gulf Plains Corp.
300‘0000‘12 Mier %53} Jeurement credit (1944
%i.,;gw {1944, '$242.000; 1943, $204.000; 1942

.{,’,’“‘45: Refundable income taxes of prior

arising from carry-back
T &n

for prioy

of operatin

d
Includes $30.000 &
Year.

ditionsl provision ‘

dends paid on par _shar

31 es.
): and post-war | IFrincipal “Other Surplus Charges” follow: , ., ¢ 'sonrusent:ng $3:5.161 additions] amortiza-
Zerrad stock (held Dy mMUnorty interest) of a’ finda

1246. Premium 7aid on retirement of pre
scneolidated subsidiary.

less ¢

Principal “Other Surplus Credits” follow: :
i947: Credit resulting from settlement of re-  Hon of 1942 war contracts.

45 Armount received "°”'s°"p’:_‘"m§"?‘!;lant assets of The Bryant

from consoli-
daton of Pacific Pumps. Inc. wd-Conunem.mmiai._.l" elected to

income, after renegotiation, ' vonnecticr with saie of 60.000 preferred shares.

{840,919 toral. $345.0i8.
1843: Net charge resulting from renegotia-

i 1942: Provisions for depreciation (from date
(of accuisition to Oct. 31, 1941) applicable to
Heater Co., pre-
.viously euminatea upo'n consolidation.

ta; Dering & x."m 1945. company and its
a; During fiscal year .
s - uceleratpe amortiza-

+1trion of ecott of emergency facilities over the.

rariod ended Sept. 30, 1MS. Adjustments re-

1942: Reserve for contingencies returned 13! i1ing hescfoom have been given efect 1o

iby 11, a charge of $397.887 agsinst income for

surplus.
"Fi063: Includes $453.000 common cash iVi-1igeal year 1948 for odditionsl amortzation,

suf-

-2y net charge of $:3.541 against earned
nlicapie 10 prior years lesy 3301.620 re-
e Feders] mcome taxes and (3) net
{charge of $53.130 against surplus of subsidi-

1945 Accelerated amortization of cost of |arics acquited during fiscal year 1943, repre.
uUnRused excess profits tax credits, - emergency faciiities applicable to prior years, sem:nf 123,452 additiona! amortization, ap-
5 ¢ it for reiundable Federal income ble t

taxes), $73.541; net additional charge resulting {fundable Federal income taxes.

nhics 0 Deriods prior to mcquisition jess re-
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Retord of Earnings. years endod 3 . o
NetSales Frpenscs 6’5’52?' Poy IRk Ine Ber  Iacome Nete SOTOD, GomShe Eam pg
L aAX es axes e v n 3
NHa than o a wd B wmh R 0 Tuar U8
‘0 1T g&g 38 ;e 2oesr  sims  Liseck tiiood e A
ahl B X 072, G824 2.8 228. 32 3
D months 15 OGt 31, 2,641 C.824 $3+65 126285 1.020.615 3.600 w0 EI3)
llu'"—‘! SHEETS COMPARATIVE CONSOLIDATED BALANCE SHEET. AS OF OCT. 31
- L4084 2372838 s ifbec st.x 3 31902 774
reasury cemeze 1170361 23:..50
W\ous & sctounts receivahle (net). 13365 503 §.GTE0 6.585.0i9 £.932.157
031-war excess profits tax . cmmnozo: cesveass $40.520
;vmr vear inc. tax refund ( ent).. 352,136 £1,507 cnm——on
Terminated war contract snd
charges ... acemmoan ——eesan 4.810.732
ﬂunvc torier: .
ﬂnuhcd prodnﬂ! cmesetesacemmneses 8.716.9%8 $.83€.9:8 3.0:5.45¢0
nN-process nroducts and PaArts ... 20.876.510 £.002.435 5229453
Baw materialg and sucpPlies..eeeca. §.180.203 5,657,648 €.235.8% 3
AGVENees 10 SUDCONTIIRCIONS weecee  cvacemce ecscmecscs cemesame  emsseses .
Advance payments on contracts.... comeneon crmmenee . er75.08: cr i
Totanl current assels ...... -—nre $39.470.202 $30.429.013 $34.831.945 820 544
nd and land iMprovements ...... 845.3¢ 8.3l 725.526 !
‘Bulldings 3.205.51> $.10C.833 3.729.922 1
hehmerv and eguipment. ett..... 17250205 13.584 310.782 887 8,760,
m!:mcrgency 1acilitiof cecemecnmncmmen asmcenns 2357335 2.440.782 3 .er2.
Tota 28.152.603 &3.301.056 20. 20‘.93.. 17.873. no £ 4957 888
Less: Reurve {or depreciation weweee 3. 987.214 $.433.511 w..n. T8 4503584
Regerve 07 QIMOriiZBoN cevemewe 2.3223.622 2,346,647 235052 T 3
Net property ...ccvecene, wowone 4.841.687 11,500,928 9.877.256
Invest ip and advances to Unconsol.

subsidiary .
Invest. in affil. & cther companies...
Post-war excess profits tax refund..
&Pnor vears income tax Tefun

ud&ncou receivablet, etc. (net).

Pa
Prepaid insurance, deferred taxes, etc.

Total -_...sL
Notes payvable:
To banks (unse

cured) .
To banks {Regulstion ¢T3 subs. ..
Cusrent portion of long-term debt..

TAccounts payahle. eu-. i
Advance paymenis on

Terminated war eomrr-t !.|b\litses..
corm.n:atim
etc.....

13 & oth.
T Federal, state & Cana

Tetal current unmna
Long-temm noics pavable
TAM:nority int. i ccmahdl‘ed “sub..
3% conv. preferTed stock (S1......
T Common mock
g‘c-mm surplus ..

rned surplus

....... Amemrronccanane

Totwal ......
Met eurrm BRSNS et ormnenne
T 194542 After deductmg regerves:
$:30 038: '94
117 1944.7500¢.505; 1942, $:90.981: 1842

5189

18:4-43. Includes reimbursable expen tuns (S22 .522.826.
trom Go\-emrncm agencies: 1944, $50.326; 1943,

$397,

1848, . Difference between par value and cost of
§398.905; 1946, $.25.014: 195, s¢so.~ i breterred stock purchased and cancelied dur- | Excess cf sei.

1350

SG.0u0f

232362
L 5
541.008 207.25% 20047
$€9.925,384 25 458.18° $23 82534
- o 33 ';gh gj sii:\'&g’g'.gvgg
L 188 siis292 247140
376,470 ) “1ib298 RS
eweses s - o Xt S
2138045 1556l 609,368 123060
1373853 £75.9; 268 321358 250.00¢
3328588 3.663.8 514335 2320024 2.300.24F 2.834.245
$20.150.552  §15.084.3.7 $ZsSE  WTEHOL  sidmoas 12,754 54,
12:520.000 £.39¢.20 : 200,006 W MTRe
£.870.000 '.’5 ";';;; reonnnn Fomemans
$47.569 B 3..50.000 S250.0W
12.777.533 12.5822'8%4 £24.250 200
i£120.470 11535451 656,046 555855 433955
Bersisiel  siEEle;  silines $17.766 07 S35 4FSA8 $27.045 34
dSaNY BIBUR  HLBE §1%.250 387 3:oniet $5.00€.5%

1844: .. 1843, §85(.260. Add:
g price of 15.000 treasury shares
Oct. 31. 1947, over amoun: asnaned 10 stated capital. S326.-

$50. vescrve 107 goutial a:.o..‘x's proviced by
1946._Balance, Nov, 1, 1945, $11.739.087. De-wubndur\ comzany at date of acquisition
! duct: Diference between par value and cost ' returned to carital

Bc.u'ce Nov.
(ing the wvear, $..975; balance,

surcius), $75.146; transfer
T M m wer of cost 'princlpa!l: sverage cost) ' gf oreferred stock purch:‘:;g and cancelled . from siatec capital in ccnnection with change

or fevlacemant market
@™

ring the vear, $1.000 cess of net 0! Capiii: sTock without par value to capial

9i7-48 Emergency facilities (puﬂc..,\‘-,uuu (ag shown bv Looks of acquired com- :stock having a par va ..e of sxoo per share.

shown separntelvy whi ch smounted to 82.346.- |
847 in 1947 and $2.322.692 in 1948, are included

{n gppropriste property items.

TTstimsted refundadble income taxes of
10T VeIrs 2Msing {rom carrv-back of ovcr‘l.tx-

Includes es.nmted leulty for

ng  idsses and unused uem p‘oﬂ
credits. additicnal amertizatie
194642
rc-ua. ancn reiunds.
> After deducting U. S
bo.cs 945 $3,362.938.
8§51 75.50" 1942, $160,000.

no par irepresented by 250.000
ing 15.000 shares held in

fe IN?: Balance, Nov. 1, 146, $12,520.851.

Earned per share—preferred ..o.....

~-~COTRINON ..

:ruerrod dividends earned._..

Dwt nds per share-preferred.... -
~—=COMIMNON .o

mPriee tme——pnfm-d caneecoraone

P s

-0
Net tang. assets par sh ~preferred...

—common ...
Yixed charges earned

efore inc taxes & d z. & amort...
n‘l’:re ne. taxes &";tur depr. &

.
After inc taxes & depr & lmort.-.-
'rtmes ches. & pid. div. earned.......
®t 1ang “assets 31,000 fund. debt . ...
Nc( curr. assets per $1.900 mnd debt
Number of shares~preferred. ... ...-

—COMMON e e
T Calendar ve sem
year,

BUTY 1RX
1“( “511850 1943,

TPar value: 194545, SOcerm '“‘ $1: 194342,
ares. includ-

tr“na )
Pﬂntlpl. changes in "C-Aphll Surplus”

Add: 739,087,
STATISTICAL RECORD, PISCAL YEARS

panies afier subseguent minor adiustments) ! S5.150900 biisnce. Nov, 1944, $4.405,856.
over par value of capital stock issued in con-| 19:7; Ea ance, Nov. I, 194 §$181.319. Add:
i nection with acquisition of subsidiaries during | Credit arising from restoration of carrymt
the year. 5625.042. sdjustments to net nseu!lmo unt of piant ssseis of Bryant Heater Co.
(principally reserves and tax claims at dstes ! 1o recorded coct. less reserves jor deprecmuon
of asquisition) of subsidiarv companies ac-/at

dite of acquisition «July i, 1933), $439.4
uire uring orior vesr, $157,712: balance, : excess of SITYING Vaiue of net tsseis of
.m $12,520.851. Bovaird & Seyiang d:r.u‘auurmz Co. at date
INS BI ance, Nov 1. 1944, $4.405.856. Adad: | of acquisition rJan.

1, 1842  over cust of -

Excess o/ net assets (a5 shown by books of ; vestr-ent, baiznce.

scauired companies after subseguent minor SS“..:'GC
adijurtments) over par value of capital stock 8.000 preferred shares of Rootz-Con-
{irsued in connection wlth scquisition of sub-. ‘s\ Llle Biower Corp. at par value and sc-
sidiary companies durin .? the vear. $7.315.241: |c-ud cividends.
excess o net proceeds ( ter dcducnnz under- Geners! Netes

writers' commissions of 3185.000) over parl fa* Consolidatea firanclal statements Inclute
ulue of 63.000 preferred shares sold curing |the sccounts of the company and all of its
the vear, £15.000; balance, Oct. 31, 1545, $1i,- | subsicianies.

b Accounts certified by Ernst & Ernst.

$23C.457; Oct. 3L 182

¥

¢ 7 194 TR 1942
5138 12 £75.50 815 46 e it
7 £3.85 80.7 ko w3 [ ]
3. 20.03 48)  eecocaze  eeeeees ccoonne
8 s 818 5
vo-t3 961080 116581 -
RS o CUH :
2 43 s -
$28.71 $22.47 $18.43 12 52550
33.02 pUAT} .7 .01 i 50.37
20.04 1.54 9 23.48 21.87 2.2 45.36
1922 25.66 £.96 625 5.30 e 153
3529'32 ‘gl.gg 329 ce ———nmaz:
& = -
§2.657 £821 i s : WY X
$5 200 53,800 $9.450 (X eommeaz:
1095137 1,085.137 1.095.157 1.080.089 350,000 33000

AL er Tenegotiation: xm $4.50: 1842, S4.78.

ter 2-for-3 1t
After ﬂcaueu;: W

543,
cnd g%dcn% requirement for full year

MR X ]
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anang , 1948, $i2,560,000.
%“' is evidenced by 333% promussory notes
ehich mafure Dec. 18, 1962, eeds of notes
-ere used to retire outslanding term loan of
:. %5.000. with balance peing us:d for wcrk.x:g
Gapial. sgaitiens @ plant and squipment
enera CCIDOrale pusposes.
8400 er terms O lcan sgreement. company,
on Dec. 15 10 ekch year 1351 to 1055, inclusive,
required 0 4PplY to pro-rata prepayment
nates issued therecunder a sum equal to

3 M rieinal aggregate vrincipal amount of 1ig

d on . 13 {n each year thereafter
?::‘mag:uel to 10, of original principal of
potes; 3 such prepayments shall be without
> "'ﬂpzemem requires company to matn-
wia corsoiidated WOrking capital of st least
:\,-rnmcm further provides ihat company.
amorz other things. mar notk without con-
stnt of ho.cers of two-thirds of princ:pal
amount ol notes ‘then outsiarding), redecem,
penre ©F Oiherwise acquire any shares of its
sl ceclare or pay any gividend. excep:

sack dividends. Of maXe Loy otaer distribu-
sen on sccount of any shares of ita stock,
snless aiter such redemption. distribution or
a:v.dend (2 707 0f excess of consolidated net
earmirds over conso.dated net iosses for
oenod commeneing on Oct. 31. 31947, to last
dscai guar‘er preceding date of such redemp-
con. custridution or dividend. shail sgqua! or
exceed aggregste amount ¢f all dividends,
escept sicck dividends, and other disiribu-
=cas pa:c or declared on any class of stoek
subsequent :c Nov. 1. 1248 plus the excess of
azgsigaie amouni expended subsequent to

T 3., 1848 for redemption or acquisition of

res O any ciass 0f stOCk, over aggre-

received sudsesuent to Oct 3l
eets Of sa.® D1 $10C and by con.
rking capitai thall exceed 829.-

CAPITAL 3TOCK

1. Dresier tndusteiss, inc. 33,9 cumulative
eonvertibia preferrad; par 3100:
AUTHORIZED-AIl series. 128200 shares: out.
rane:ng. this series. 38.2C0 shares. par $100,
PREFERENCES~Has preference for assets
ard ¢éividenss.
SIVIDEND RICGHTS—Entitled to curmulative
&vicends at Tste of $1.75 per thare annuaily
savab.e guirter'y Mar. 15 et:., cumuistive
ot Sepr i3 198
JIVIDEXD RESTRICTION — Comdany rmav
ROt pay any d:vicends cexcept in Junior
:?,'-::’:c.‘”.. TAKe sny distribution on. or ac-

: “e or drovide for redemption of.
UTIOT slock. (¢ (1) thereafter toial of all re-
ematicns of juniur shares rubsequent to Oct

i

2. 1944, exceeds the sum of (a: consoll
rel income from and after such date.
§:.000600 and 1¢) net proceeds 1o sals after
Fich date of junior snares: or (2) as Of ADr. 30
or Oct. 31 next vreceding, and after g
efect 10 ali such disbursements after su
mtz, the sum of the par or stated value of
Junicr siock plus econsolidated surplus is

less than 150% of the sum of consclidated
Sl oReRets ek Ly b o
parity thunvx'm,u Ving Brianty of
DIVICEND RECORD--Initis] dividend of 933,
cents paizd Dec, i5. 1945; regular dividends paid
quarteriy thertaiter. -

VOTING RICHTS—Has ode vjie per share.
While an amcunt equal o dends for ece
year is tn gefault pretferred. vmi separataly
as 3 class, is entitled to slecs one= d or next
highest whole number of directors.
Afflrmauve vole (at 8 mestng) of &8 23%
of preferrsc pecessary to (1) create or io-
crease any s19CK ranking prior o preferred;
‘2) amend OF repeal provisions appiicable to
all series 0f preferved. (3) rodmuy‘rmmad;
Gidste or cissolve, cr dispose substan-
tiaily all asse'J: ar (¢) consolidate or merge.
unless (8 rigats of oreferred are sateguarded.
and (b) ununediately thersaftar resul
puration apd subsialaries shall

standing funded dadbt or stock grea in
aqwunt than that psrmitted to company and
ity subsidiaries. .

Afirmalive vote (st 8 meeting) of 68 2/3%
of sny parziculas series of preferred necessary
to_change rights of such senes.

exfimiad 2h:APRh RS 1 508 B

4 . and af uch
transuctions made aftar such date “and vpro-
paed, the sum of (&) DAY oF stated value of
all juricr stock and (b) consolidated surplus.
equals at lemst 158% of consolidated funded
debt plus involuniary liguidation valye of pre-
ferred and any stock having priority or parity
therewith, the 2. rmAatve votle (At & meeting:
of all series of preferred shall be o
(1) create, assume. incur of yuarantes, directly
or through a subsidiary. any funded debt. ex-
c2pt for rensvwal or extension of funded debt:
i2) issue preferred or any stock having prior-
ity or parity therewith,

LIGUIDATION RIGHTS-Ir liguidation. en-
utliec tu SICU per share if invoiuntary amg 0o
redemption price if voluntary, plus accrued
diviger.ds in all cases.
CCNVERTIBLE~Into common prior to Sept.
18, 1355 10r M cailec, to redemption date: on
basis of 213 common shares {or sach preferTec
share. with senp for fractional shares. Con-
version rights protected against dilution.
PREEMPTIVE RICGHETS~—None.
CALLABLE—~As 8 who.e or in part on at
least JU cays' pubiished notice ar any thre to
Sert 15, inc... as_follows. per share. pius divi-
dends: 1950, $107.50: 1985, 8105, and at $in4
thereatter. alio csllable for sinking fung,
which see, at 3.03 per share. Not less than al
pre:erred may be fedeamed & any divigends
&I¢ iN ATrTears.
CINKING FUND=—On or defore sach Apr. 18,
1946 to 1855, ircl. an amcunt (to extent of
consolidalea net income fcr prececins ficcnl
ycar less preferred dividends) suflicient to
urchase at SIU3 per share, % of aii 234 pre-
.erred there:ofore issuec. any baJance ncs s¢
uwla witgm i2 1ontas to be returned to gen-
eral funds.

Cn or befure sach Oct. lsx beginnung 1988,
company shall ~etire 29 of all 33, % preferred
issued prior to close of next preceding fiscal
Year ies3 preferrec theretcfore converted, plus
any arrearages: provided that if consolidatec
net inectne faess preferred dividends) for pre-
ceding fiscal year is less than requ.ted amount,

eCamsary 10 1545

such sum ghali be 30 applied

x;.: ew;::gvn. Crecut zggy ot “u:cgcx':?‘ug-n

ADDITIONAL PREFERRED-] 1avoud

series with cuvaidena rate and ::’eb;rowg
prescribed

a3 fxed
B ard by durectors subdject to
PURPOSE™-Net procesds 10 redeem % pre-

{ferred Of s 5ubDsICLUAryY adE to tarm
cank loans: bolance 1or ldmﬁn:’w.%mtm
equIpmMent and working capital
LiS1ZiD—On New Yorx sSiock Exchange
TRANSFER AND DIVIDEND DISBU&S!NG
AGENI—New York Trust Co. New York.
gf&tsé&aa—mw Banx Farmers Trust Co.
OFFERED-~180.000 sharei; at 3103 per share
on Oct. 16, 1445, DY & s)yncucaw n‘::aac by
'8‘“ Co. Inc.. New York.
PEICE RANGE~— 1948 1947 1944
Preferred...ooee. | 98-33 98,80 118~81
1. Oremser Industries, inc. somman; par S8

cents:

AUTHORIZED=-2.400.000 shares: issued an

outstandinz. 1.095..37 shares. reserved toreone

version of preferred. 145500 shares: R

cents (changed trom no par to par §1. Oct. 23,
Mar. 27, 1945, on a two~

1944; to par 3J cents.
for-one split).
Dividend Record (in )
‘Calerdar Years)
On no par shares:

1939... 0.7% 1940... 2.00 nu-2 1>
P 1 e shar
n r es.

1944, .. 1?00

Cn so-lc_,egn pﬁ‘ lsh:_res: N -

e .2 47 ni a--
T1949. 050 1648 150

T To Mar. 16

DIVIDEND LIDMITATIONS—See 33:% pre-
ferred (No. i) and ioan agreernent. above.
2 New Yorx and Los Angeias Stock

changes.
mxs!'_r_a AGENTS—New York Trust Co.
New York. and Bank of America N. T. & § A..

Les An:\sles.
DIVIDEND DIS%%'&SING AGENT—~New York

Trust Cc.. New

RECIS 1ty Bank Farmers Trust Co.,
New York, and Securnity-First National Bank,
Los Angeles.

FRICE RALIGE~— 1948 1947 " 1946
3114-1823 23-14 3334-15%
ISSUED--(250.000 shares) tn Dec.. 1938, to Boid.
ers 0of S. R. Dresser Mig. Co. ciasx A convert.
ible and cla:s B stock and Clarx Bros. Co.
cominon un Basis of twn shares 10r each old
class A share anc one share for eachb oid

B share of S. R. Dresser Mg stoci: snd five
wmAres 10r each oid common share of Clark
Bros. Co. stock. 30 u00 of these shares were
held in the treasury. and ¢n Oct., 1340. 35.000
tressury »hsres were exchareed for entre
common stock of Pacific Pumo Works, and in
June, 1944, remaining 15.000 treasury shares
were said to private .avestors.

Issucd 103.000 shares (par $1) tp Nov.. 1944
{in connection with acquisition of Iaterna-
tional-Stacey Cory.

Issued, eariy in 1945. 154.059 shares (par 30
cents) in ccnnection with acquisition of fol-
lowing companies: Kooe, lnc. (£9.188;: Payne
Furnace & Supply Co. Inc. «34i827); Day &
Night M2g. Co. (34534); Roko Corp. 18.53:0).

sued Nov. 1, i945. 35,078 shares 1n acquisi-
don of Security Engineering Co.. Ipc.

JOY MANUFACTURING COMPANY

CAPITAL sTRUCTURE
STCCH

CAPITAL Par ATount Earned per Sh. Divs.per Sh. Call Price a.aaic
L Issue Value Outstanding mm’a S Ims 1947 Price 1948 ax-18
f;."’"m?“ - .. sl §X4.834 sirs. §8.:4 $8.22 $.00 $1.80 aee 14-30%, TV
1352 vears. TAs of Mar. 21. 1948. {(IRange since 1941.

HiITomy

incororated Fed. 7 1837 uncer the laws of
» ""’.‘:}:Vln_u and on Sept. 30. 1939 acquired
S vimiay puotect o labiiities of 8 company
y llle. AF name incorporated in Delawars Oct.

i Sect 19:5
L 2933, rcquired land, plant and squid.
Bart eoh rms-Frankl:n Corp. of Franklin. Pa
& Ve Febd. 28. 1945. Sullivan Macninery
’ CCOFberated w Mass. Dec. 26. 1913) and
wrated Onvevor & Manutacturing Co. (incor-
Por in Chio Mar. 9. 1926) ware merged.

ulol;‘t:l..mh' see Moody's 1942 Industnal
Max 21 1946. company purchased real

Varter, 5201 equipment. tools. suppises, in-
n?;f'.\‘g-“zoedyxu and business of Brecken-

e, o 10, for $879.249

O 393 o s o
Swmneq « =346, Joy ice Co., & wholly-
sany. idary, was liquidated into com-

On Ny .

ey lo purchase suth:rized but un-
"‘a.)'.dr:w-t" of Nat:onal Mine Soivice Co (W,
R,.ﬁ-!{ef}_gng 8_MiRroriiy Interest of ap-
T000c oY Sife. Company :srecd 10 pay
oy sy N Installments ot $173.000 each on
Mer g, lthd_ Dec. 15 19:7: Mar. 15, 1945, and
'Fly-?n' ~0. 1848 ard prior w Seot. 30. :

o bo ntn.l due rn Nov. .5 and Dec. ;5. 1947
Ywnid : ade and on Dac. 31, 1997 compary
) C?Pl‘ﬂmmtely 207 of the outstanding
N..,’T any a'so cb'a'ned an opticn to
ey g an S140.000 additiona! shares which
Tease percentagze pwhnersup 1o ap-

roximately 40% ia event sdditional stock i3

ed,
gn Nov’; 19,.‘ !“3'1”""“,{.56’)‘#:'5. li!m;;.n-
tories nng ohygical assets o 3 -
chine & Toolsyitd. &m. ont.. title 10 whic
wer? taken in name of its subsidiary Joy
Marufacrumng Co. (Canada), Ltd.

b
Pa. SUBSIDIARIES

Primarily an cperating company. but as cf

Pic. 31. 1948, hold 1g0"r voring power in the

cllowing fore:gr. subsidiaries:

Nsme. place of incorpaorstion and busiress:

Joy Maunufacturing Co. +Cansda). Lid. (On-
tario. Carn.)=—Sales: manufactures come
Nresscrs. mine car loadeTs and core drills at
Gﬂt. ont.

Jov-Suliivan. Ltd. (London. England)-—Sales:
3ls0 manufactures. through a subecontrac-
tor. coal Justing machires and chain and
belt conveyors which are sold to the British
Government and also {»r export. In 1948 the
Erivish Government leased manuracturing
space to subsidiary it a plant in Scotland
and was also building a_new plant close by.

Compagnie Jov (Paris._¥rance)—Saies

Susllilvlln Compagnie (Brussels, Belgium)—
ales.
Jav-Sulliivan Machinery Co. (Ptv) Ltd

(Johannesburz. Union of South Africs'=—
Saies: also manufactures certain parts and
comonnents {or rock drills. hoists and mine

car_ loaders,

Joy-Sullivan Machinery Co. (Pty.) Ltd. (Syd-
ney. Australiat—Assembly and sale of cer-
tain of company’'s products; also manuface

;u.-l-:s mire car loaders, shuttle cars and

Tills.

Joy-Sullivan Machinery Co.. 8. A. (Mexico
gmr. Mex. )~~Sales.

h AFFILIATE

As of Mar. 31. 1849. company had & 0 in~
tepent i Mational tins Sermice Co. (W. Va.)
which ergages primarily in the business of
revair and reouﬂd:nhof mining machinery
and in the sale of related parts. It performs
such services for the company in certain min~

areas east cf the Mismssinpi River.

or full getails of acquisition of Nationsl
Mine Service Co.. see unger “Histcry™ above.
BUSINESS & PRODUCTS 4 in th

Company is primarily engsged in the manu-
facture and sale or mimng machinery and
squipment lnr&eiy used \n underground mines.
Similar and other groducn are aiso manufac-
tured and sold to the construction, petroieum.
marine and other industries and 1o musnicipal
governments. ]

Manufacturing activities of the company are
:ionducud through the following four divie

ons: .

Joy Divisien (Frark)in, Pa.): Principal prod-
uet.:' inciude mechanical loading machines.
shuttle cars. continuous miners and mining
machine trucks for the transportation of cut-
ting machines and other equipment. These
products are used orimarily in underground
Mituminous coal rmines. but are also used in
the murung of limestonc. iron orc. bauxite.
(ypinum. potash and other bedded mineral de-
posits.
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CERTIFICATE OF INCORPORATION
OF
AFFILIATED GAS EQUIPMENT, INC,

We, the undersigned, in order to form a corporation for the purposes hereinafter stated, under
and pursuant to the provisions of the General Corporation Law of the State of Delaware, do hereby
certify as follows:

Fmst: The name of the Corporation is AFFILIATED GAs EQuirMENT, INC.

Szconp: The principal office of the Corporstion is to be located in the City of Dover, in the
County of Kent, in the State of Delaware. The name of its resident agent is Unitep States Coxro-
aAaTION CoMPANY, whose address is No. 19-21 Dover Green, in said City.

Temp: The nature of the business of the Corporation and the objects or purposes proposed to be
transacted, promoted or carried on by it are:

1. To manufacture, produce, assemble, purchase and/or otherwise acquire, sell and/or other-
wise dispose of, distribute and/or deal in, as principal and/or as agent, repair, construct, erect and
inspect (a) solar, gas, coal and electric heaters, heating and ventilating equipment, boilers, tanks,
generators, engines, furnaces, air conditioners, stoves, refrigerators, dynamos, machines, motors,
gas regulators, stokers, gas, water, electric and steam specialties and devices of every kind and
description, and any and all parts, appurtenances, supplies, equipment and appliances for or used in
connection with the foregoing; (b) any and all kinds of plumbing and sanitary fixtures and supplies
and hardware supplies incident thereto; (c) any and all articles consisting, in whole or in part,
of iron, steel, copper, or other metals or materials and any and all products thereof; (d) any and
all household equipment and accessories; and (e¢) any and all other articles and products, goods,
wares and merchandise of whatever class and description.

2. To engage in, conduct and carry on generally the business of manufacturing and selling
the aforesaid articles; and, in this connection, to manufacture, mine, produce, acquire, hold, operate,
lease, deal in and dispose of not only the products, goods, wares or merchandise useful in the
manufacture of such articles, but also the raw materials which enter into the composition thereof.

3. To purchase or otherwise acquire, own, hold, lease, mortgage, pledge, sell, assign, exchange,
transfer, or otherwise dispose of, and to invest, trade and deal in, property, real or personal, tangible
or intangible of every nature or description and to purchase, lease, build, construct, maintain and
operate offices, laboratories, wharves, terminals, mills, factories, work shops and other structures
necessary, incidental or convenient to the carrying on of any business of the Corporation.

4. To apply for, register, introduce, develop, acquire, hold, use, exercise, operate, lease, deal in,
dispose of, take or grant licenses or other rights with respect to and in any and all ways exploit or
turn to account, inventions, improvements, processes, privileges, copyrights, patents, trademarks,
formulae, trade names, and distinctive marks and similar rights of every nature and description
relating to or useful in connection with any business of this Corporation, and whether granted,
registered or established by or under the laws of the United States of America or of any state, country,
authority or place. _

5. To acquire, by purchase, subscription or otherwise, hold and dispose of all forms of securi-
ties, including stocks, bonds, debentures, notes, evidences of indebtedness, certificates of interest, and
other rights, choses in action, interests and obligations, whether issued or created by corporations,

~ domestic or foreign, associations, partnerships, individuals, governments, states, municipalities or
other political divisions or subdivisions; and, while the holder of any such securities, to possess and
exercise in respect thereof any and all rights, powers and privileges of individual ownership or
interest therein, including the right to vote thereon for any and all purposes and to consent or
otherwise act with respect thereto.



6. To purchase, lease or otherwise acquire, hold, operate or develop, sell, lease or otherwise
dispose of real and personal property of every class and description, or any interest therein, and to
any amount, in the State of Delaware or in any state or territory of the United States of America or
in any foreign country, subject to the laws of any state, territory or foreign country.

7. To borrow money and contract debts for any of the purposes of the Corporation, and to
issue bonds, debentures, notes or other securities or obligations of any nature for moneys so borrowed
or in payment for property acquired, and to secure the payment thereof, or of any debt contracted
for such purposes, by mortgage upon or pledge or conveyance or assignment in trust of the whole
or any part of the property and franchises of the Corporation, real and personal, including securities
and contract rights, whether at the time owned or thereafter acquired.

B. .To transact its business and conduct its affairs, and to have one or more offices, so far as
permitted by law, in the State of Delaware, in other states of the United States of America, in the
District' of Columbia, in any of the territories, districts, protectorates, dependencies or insular or
other possessions of the United States of America, or in any foreign countries.

9. To acquire all or any part of the good will, rights, property, privileges, franchises and
business of any other person, entity, partnership, association or corporation heretofore or hereafter
engaged in any business similar to any business which the Corporation has power to conduct; to pay
for the same in cash or in stock, bonds, debentures, notes or other securities or obligations of the
Corporation or otherwise ; to hold, utilize and in any manner dispose of the whole or any part of the
rights and property so acquired, and to assume, in connection therewith, any liability of any such
person, entity, partnership, association or corporation ; and to conduct in any lawful manner the whole
or any part of the business thus acquired. '

10. To carry out all or any part of the foregoing purposes and objects as principal, factor,
agent, contractor or otherwise, either alone or in conjunction with any person, firm, association or
corporation; and, in carrying on its business and for the purpose of attaining or furthering any of
its objects, to make and perforimy contracts of any kind and description, to guarantee any obligation
for the payment of money or the payment of dividends on any stock or the performance of any
contract, and generally to aid in any manner any person, corporation, partnership or individual in
the welfare of which the corporation shall have any interest, and to do anything and everything
necessary, suitable, convenient or proper for the accomiplishment of any of the purposes or the
attainment of any one or more of the objects herein enumerated or incidental to the powers herein
specified, or which shall at any time appear conducive to or expedient for the accomplishment of
any of the purposes or for the attainment of any of the objects hereinbefore enumerated, so far as,
and to the extent and subject to compliance with such conditions and requirements, that the same
may lawfully be done and performed by a corporation organized under the General Corporation Law
of the State of Delaware, but not otherwise.

The foregoing clauses of this Article “THirD” shall be construed as stating powers as well as
objects and purposes, in furtherance and not in limitation of the general powers conferred upon the
Corporation by the laws of the State of Delaware or of the United States, whether expressly or impliedly
by reasonable construction of such laws, and whether the same be now or hereafter in effect. It is
the intention that the objects, purposes and powers specified in each of said clauses shall be in no wise
limited or restricted by reference to or inference from the terms of any other clause, but that the objects,
purposes and powers specified in each of the clauses of this Article shall be regarded as independent
objects, purposes and powers.

FourtH: The total number of shares of stock which the Corporation is authorized to issue is two
million (2,000,000) and the par value of each of such shares is one dollar ($1.00).

At all elections of directors of the Corporation, each stockholder shall be entitled to as many votes
as shall equal the number of his shares of stock muitiplied by the number of directors to be elected and
such stockholder may cast all of such votes for a single director or may distribute them among the
number to be voted for or any two or more of them, as such stockholder may see fit.
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Firra: The minimum amount of capital with which the Corporation will commence business is
$1,000.00.

Sixra: The name and place of residence of each of the incorporators is as follows:

Name Residence
Charles N. Caldwell 160 Broadway, New York 7, N. Y.
David H. Jackman 160 Broadway, New York 7, N. Y,
Thomas A. McCarthy 160 Broadway, New York 7, N. Y.

Sevente: The Corporation is to have perpetual existence.

Eigrta: ' The private property of the stockholders shall not be subject to the payment of corporate
debts to any extent whatever,

Nint: The following provisions are inserted for the management of the business and for the
conduct of the affairs of this Corporation and for further definition, limitation and regulation of the
powers of this Corporation and of its directors and its stockholders:

1. The number of directors of the Corporation shall be such as from time to time shall be fixed
by, or in the manner provided for in the By-Laws, but shall not be less than three. In case of any
increase in the number of directors, the additional directors may be elected by the Board of Directors
or by the stockholders at an annual or special meeting, as shall be provided in the By-Laws. Election
of directors need not be by ballot unless the By-Laws so provide. Directors need not be stockholders.

2. The Board of Directors shall have power to make, alter, amend and repeal the By-Laws
of the Corporation, subject only to such limitations, if any, as the By-Laws may from time to time
impose.

3. Subject to any provision of the By-Laws, the Board of Directors shall have power, from
time to time, to determine whether, to what extent, at what times and places and under what condi-
tions and regulations, the accounts, books and papers of the Corporation (other than the stock
ledger), or any of them, shall be open to the inspection of stockholders; and no stockholder shall
have any right to inspect any account, book or paper of the Corporation, except as conferred by
statute or authorized by the By-Laws or by the Board of Directors.

4. No contract or other transaction between the Corporation and any other corporation shall
be void or voidable because of the fact that any director of the Corporation is a director, officer,
stockholder or creditor of such other corporation, if such contract or other transaction shall be
approved or ratified by the affirmative vote of a majority of the directors present at a meeting of the
Board of Directors or any committee of the Corporation having authority in the premises, who are
not so interested. Any director, individually, or any firm of which any director is a partner, may be
a party to or may be interested in any contract or other transaction of the Corporation, if such
contract or other transaction will be approved or ratified by the affirmative vote of a majority of
the directors present at a meeting of the Board of Directors or any committee of the Corporation
having authority in the premises, who are not so interested. Nor shall any director be liable to
account to the Corporation for any profit realized by him from or through any such contract or other
transaction of the Corporation ratified or approved as aforesaid, by reason of his interest in such
contract or other transaction. Directors so interested may be counted when present at meetings of
the Board of Directors or of such committee for the purpose of determining the existence of a
quorum. Any director whose interest in any such contract or other transaction arises solely by
reason of the fact that he is a director, officer, stockholder or creditor of such other corporation, or
solely by reason of the fact that he is a partner, officer or creditor of such firm, when such contract
or other transaction is made or carried out by officers or employees of the Corporation in the ordinary
performance of their duties and without the actual participation of such director, shall not be deemed
interested in such contract or other transaction under any of the provisions of this subdivision (4),
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nor shall any such contract or other transaction be void or voidable, nor shall any such director be
liable to account because of such interest, nor need any such interest be disclosed.

S. Any contract, transaction or act of the Corporation or the Board of Directors or of any
committee which shall be ratified by a majority of a quorum of the stockholders entitled to vote at
any annual meeting, or at any special meeting called for the purpose, shall be as valid and binding
as though ratified by every stockholder of the Corporation; provided, however, that any failure of
the stockholders to approve or ratify such contract, transaction or act, when and if submitted, shall
not of itself be deemed in any way to invalidate the same or to deprive the Corporation, its directors
or officers, of their right to proceed with such contract, transaction or act.

6. The Board of Directors shall have power from time to time to fix and determine and to
vary the amount to be reserved as working capital and, before the payment of any dividends or the
making of any distribution of profits, it may set aside out of the net profits of the Corporation such
sum or sums as it may, from time to time and in its absolute discretion, think proper as additional
working capital, or to meet contingencies, or for such corporate purpose as the Board shall think
conducive to the interests of the Corporation, subject only to such limitations, if any, as the By-Laws
of the Corporation may from time to time impose.

7. The Board of Directors may appoint from among the directors an executive committee
and such other committees as it may deem desirable and, to such extent as shall be provided by
resolution of the Board of Directors and so far as may be permitted by law and subject to any
provision of the By-Laws of the Corporation, may delegate to any such committee all or any of the
powers of the Board of Directors, and any such committee shall have, and thereupon may exercise,
all or any of the powers so delegated.

8 Any person made a party to any action, suit or proceeding by reason of the fact that he,
his testator or intestate, is or was a director, officer, or employee of the Corporation or of any
corporation which he served as such at the request of the Corporation, shall be indemnified by the
Corporation against any and all reasonable expenses, including attorneys’ fees, actually and neces-
sarily incurred by him in connection with the defense of any such action, suit or proceeding, or in
connection with any appeal therein, except in relation to matters as to which it shall be adjudged in
such action, suit or proceeding that such officer, director or employee is liable for negligence or
misconduct in the performance of his duties. Such right of indemnification shall not be deemed
exclusive of any other rights to which such director, officer or employee may be entitled apart from
this provision. Any and all amounts payable by way of indemunity hereunder shall be determined
and paid in such manner as may be provided in the By-Laws of the Corporation or by resolution of
the Board of Directors or of the stockholders in a specific case.

9. In addition to the powers and authorities herein or by statute expressly conferred upon it,
the Board of Directors is hereby empowered to exercise all such powers and to do all such acts and
things as may be exercised or done by the Corporation, subject, however, to the provisions of the
statutes of Delaware and of this Certificate of Incorporation, and to any By-Laws from time to time
made by the stockholders and at the time in effect.

TentE: Whenever a compromise or arrangement is proposed between this Corporation and its

creditors or any class of them and/or between this Corporation and its stockholders or any class of them,
any court of equitable jurisdiction within the State of Delaware may, on the application in a summary
way of this Corporation or of any creditor or stockholder thereof, or on the application of any receiver
or receivers appointed for this Corporation under the provisions of Section 3883 of the Revised Code
of 1915 of said State, or on the application of trustees in dissolution or of any receiver or receivers
appointed for this Corporation under the provisions of Section 43 of the General Corporation Law of
the State of Delaware, order a meeting of the creditors or class of creditors, and/or of the stockholders
or class of stockholders of this Corporation, as the case may be, to be summoned in such manner as
the said Court directs. If a majority in number representing three-fourths in value of the creditors or
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class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as the case
may be, agree to any compromise or arrangement and to any reorganization of this Corporation as a
consequence of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the Court to which the said application has been made, be binding
on all the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of this
Corporation, as the case may be, and also on this Corporation.

ErLeventH: The holders of shares of stock of this Corporation shall have no preemptive rights to
subscribe to any issue of stock of the Corporation of any or all classes or to any other securities of the
Corporation.

Twerrra: The Corporation reserves the right to amend, alter, change, or repeal any provision
contained in this Certificate of Incorporation in the manner now or hereafter prescribed by law and all
rights conferred herein on stockholders are subject to this reserved power.

IN wITNESS WHEREOF, we have hereunto set our hands and seals this 6th day of August, 1948.

In the presence of :

Tezesa PenNeTTI
Caarres N. Carowerr (L. S))

Davip H. JACKMAN (L.S.)
TuoMas A, McCaxrry (L.S.)

StaTeE oF NEw YoRK
County of NEw York

Be It Remembered that on this 6th day of August, A. D., 1948, personally came before me, TERESA
PrrNeTTI, , @ Notary Public in and for the County and State aforesaid, CuARLES
N. Carowerr, Davip H. JackmaN and THoMAs A. McCARrTRY, parties to the foregoing Certificate of
Incorporation, known to me personally to be such, and severally acknowledged the said Certificate to be
the act and deed of the signers respectively, and that the facts therein stated are truly set forth.

Given under my hand and seal of office the day and year aforesaid.
Teresa PranerTI

TERESA PERNETTI
Notazy Pusric
State oF New Yorx
Teresa PERNETTI
Notary Public in the State of New York
Residing in Kings County
Kings County Clerk's No. 189
Certificates Filed in N. Y. County No. 376
Commission Expires March 30, 1950
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DAY & NIGHT MAWUPACTURING COMPANY
CERTIFI0ATE OF ELECTION 20 DISSOLYR

s

¥e, R. E, Reimer BPPSTISRNO vice-president), and
J. D, Mayson » secretary (mrcmssbetectopscoeteryly of DAY &
NIGET MANUPACTURING COMPANY, a corporation duly organised and existing
under the levs of Oalifornis, do hereby certify that by IiEecitifdulls-
tag=sseowhed=tp=the holdsrs of 53,875 shares out of a total of
53,875 shares outstanding and entitled te vote, repressnting st
least £ifty per cent (50%) of the voting pover of ths corporation filed
with the Bscretary of the corporation, the corporation has elected to
wind up ite affairs and voluntarily dissolve.
1N VITEESS WEEREOY, we have hereunto set our hands and affixed |

hereunto the corporate seal of sald corporation this 17th day of Jamary,
1949,

-

12
LA

vice-president)

fperetary

(ffoé'g
(CORPORATE SEAL) FILED

= the oty of Secreten
d'b“uﬁw;“

JAN 2 4 1949
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STATE OF Ohio } -
COUNTY OF Cuyahogs

On this 17th day of Jamary, in the year 1545, before me, a
Notary Pudlie in and for sald county and state, duly commissionsd and
evorn, personally sppesred R. E, REIMER and J, D. NAYSON
known %o me %0 be the éoruu vhose names are sudscrided to the within
1nstrument, and acknovledged t¢ me that they esxscuted the same as

Vice President and Secretary Tespeotively of ths cor-

poration named therein.

1¥ VITERSS WEERXIOF, I have hereunto set 3y hard and effixed sy
official seal, the dey and year in this certificate first above written.
! (et G (tl M

’ Botary Fublie

() T o iy
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2o the Creditors and Shareholders of DAY & NIGHT MANUPACTURING COMPANY,
a California corporationt

Botice is heredy given that proceedings have deen commenced for
the winding up of the affairs and dissolution of said corperation pureus
ant to emmthorization by ths bolders of shares representing at least fifty
percent (50%) of the voting pover given on the lith day of January
1949

4)1 ersditors of said corporation are baredy requestied 4o pro-
'Do‘:t m&;&d‘.’n c?ut}a: effice of the corporation, Wo. Shnrock Ave, at
on or bafore the 17th 4xy o! Jan, 1944

Dated at Cleveland, Ohio, Jemuary 17. 1949,

DAY & NIGHY MANUFACTURING COMPANY

Directors




STATE OF OHIO : }
88
COUNTY QF CUYAHOGA

On this 17thday of Jemary, in the year 1949, defore e a
Botary Public in and for sald county and state duly commiesioned and
swvorn, personally appeared, R, E, REIMER o R, L. BROMMAGE
and J. D. MAYSON » Inovn to me to be the persons vhose names
are sudscrided to the within instrument, and severally ackmovledged to
ne that they sxecuted the same.

1IN VITERSS VENRNOY, I have heresunto set ay hand and affized my
official ssal, the day snd year in this certificate first adove written.

’ Notary Pudblic
BETTY 13 ittar:, Nty Publi
iy Comnaasicn _isss Sepb 2,159

(SEAL)
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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated as of January 28, 1955 between Camarez CoxroraTioNn, a
Delaware corporation, and a majority of the directors thereof and ArriLiatep Gas Egqurrment, INc, a.
Delaware corporation, and a majority of the directors thereof (said corporations being hereinafter sometimes
called “Carrier” and “AGE", respectively, and the “Constituent Corporations” collectively).

WaRazAs, Carrier is a corporation duly organized and existing under the laws of the State of Delaware,
having an authorized capital stock consisting of 800,000 shares of Cumulative Preferred Stock ($50 par value)
none of which is issued and outstanding, and 5,000,000 shares of Common Stock ($10 par value) of which
not less than 1,464,463 shares are issued and outstanding in the hands of the public, not more than 63 are reserved
for issuance upon exercise of outstanding scrip certificates, and none is held in the treasury of Carrier; and

Wazzeas, AGE is & corporation duly organized and existing under the laws of the State of Delaware,
having an authorized capital stock consisting of 33,330 shares of $3.00 Cumulative Preferred ‘Stock (Par
Value $50.00) of which 33,090 shares are issued and outstanding in the hands of the public and 240 are held in
the treasury of AGE, and 2,000,000 shares of Common Stock (Par Value $1.00) of which 1,252,255 shares
are issued and outstanding in the hands of the public and none is held in the treasury of AGE; and

WaErzas, the Boards of Directors of the Constituent Corporations deem it advisable that said corporations
merge and have duly approved the form of this Agreement of Merger;

Now, TaEreroxe, in consideration of the premises and of the mutual agreements and covenants herein
contained, it is agreed that AGE shall be and the same hereby is merged into Carrier, one of said Counstituent
Corporations, and Carrier shall be the surviving corporation under the name Carrier Corporation and that the
terms and conditions of such merger and the mode of carrying the same into effect are and the same shall be
as follows:

ARTICLE I

The certificate of incorporation of Carrier as in effect upon the merger becoming effective as herein
provided shall remain the certificate of incorporation under which the business of Carrier Corporation, the
surviving company (hereinafter sometimes called the “Company”), is to be conducted, subject nevertheless to
amendment from time to time thereafter in the manner now or hereafter prescribed by law.

ARTICLE I1

For all purposes of the laws of the State of Delaware, this Agreement and the merger herein provided
for shall become effective and the separate existence of AGE, except in so far as it may be continued by
statute, shall cease as soon as (a) this Agreement shall have been adopted, approved, signed and acknowledged
in accordance with the laws of the State of Delaware and certificates of its adoption and approval executed in
accordance with such laws and (b) this Agreement and such certificates shall have been filed in the office
of the Secretary of State of Delaware and recorded in the office of the recorder of New Castle County, Delaware.

ARTICLE III

The manner and basis of converting the shares of the Constituent Corporations into shares of the Company
upon this Agreement becoming effective, as provided in Article II hereof, shall be as follows :
(a) Each share of Common Stock of Carrier shall remain ‘unchanged.

(b) Each share of $3.00 Cumulative Preferred Stock of AGE issued and outstanding in the hands
of the public, and all rights in respect thereof, shall be converted into one share of Cumulative Preferred



Stock, $3 Series, of the Company, and each holder of shares of such stock of AGE, upon surrender to
the Company or to its duly authorized agent for cancellation of one or more certificates representing
such shares shall thereafter be entitled to receive one or more certificates representing the number of
shares of such stock of the Company to which such holder is entitled as above provided. The terms and
provisions of such Cumulative Preferred Stock, $3 Series, other than those appearing in the certificate
of incorporation of Carrier, are set forth in the Certificate of Designation relating to such Series on
file in the office of the Secretary of State of the State of Delaware.

(c) Each share of Common Stock of AGE, and all rights in respect thereof, shall be converted
into (i) ¥oth of one share of Cumulative Preferred Stock, 414 % Series, of the Company and (ii) %,ths
of one share of Common Stock of the Company, and each holder of shares of such stock of AGE, upon
surrender to the Company or to its duly authorized agent for cancellation of one or more certificates
representing such shares shall thereafter be entitled to receive one or more certificates representing the
number of full shares of stock of the Company to which such holder is entitled. No fractional shares
of Common Stock and Cumulative Preferred Stock, 414% Series, of the Company shall be issued
by the Company. The terms and provisions of such Cumulative Preferred Stock, 414% Series, other
than those appearing in the certificate of incorporation of Carrier, are set forth in the Certificate of
Designation relating to such Series on file in the office of the Secretary of State of the State of Delaware.

(d) Each share of $3.00 Cumulative Preferred Stock of AGE held in the treasury of AGE shall
be cancelled. . .

(e) Until surrendered as above provided, each outstanding certificate which prior to the merger
becoming effective represented shares of stock of AGE shall be deemed for all corporate purposes other
than the payment of dividends to evidence ownership of the number of full shares of stock of the
Company into which the same shall have been changed as provided above. Unless and until any such
outstanding certificates of AGE shall be so surrendered, no dividend payable to the holders of record
of stock of the Company as of any date subsequent to the effective date of this merger shall be paid
to the holders of such outstanding certificates, but upon such surrender of any such outstanding cer-
tificate or certificates, there shall be paid to the record holder of the certificate or certificates of stock
of the Company, into which such shares shall have been so changed, the amount of dividends which
theretofore became payable with respect to such shares of stock of the Company.

ARTICLE 1V

Upon this Agreement becoming effective, the assets and liabilities of AGE shall be taken up on the books
of the Company at the amount at which they shall at that time be carried on the books of AGE, subject to
adjustments necessary to conform to Carrier’s accounting procedures.

ARTICLE V

On the effective date of this Agreement, (i) the Company shall possess all the rights, privileges, powers
and franchises as well of a public as of a private nature and shall be subject to all the restrictions, disabilities
and duties of AGE; (ii) the Company shall be vested with all property, real, personal and mixed, and all
debts due to AGE on whatever account, as well for stock subscriptions as all other things in action or belonging
to AGE : and (iii) all property, rights, privileges, powers and franchises of AGE shall be thereafter as effectually
the property of the Company as they were of AGE but all rights of creditors and all liens upon any property

. of AGE shall be preserved unimpaired, limited in lien to the property affected by such liens immediately prior
to the effective date of this Agreement, and all debts, liabilities and duties of AGE shall thenceforth attach to,
and are hereby assumed by, the Company and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it.

AGE agrees that from time to time as and when requested by the Company, or by its successors or assigns,
it will execute and deliver or cause to be executed and delivered all such deeds and other instruments, and
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will take or cause to be taken such further or other action, as the Company may deem necessary or desirable,
in order to vest in and confirm to the Commpany title to and possession of all the property, rights, privileges,
puwers, franchises and immusnities of AGE and otherwise to carry out the intent and purposes of this Agreement.

In WiTNESS WHEREOF, this Agreement has been signed by a majority of the directors of each of the
Constituent Corporations and each of the Constituent Corporations has caused its corporate seal to be hereto
affixed and attested by the signature of its Secretary or Assistant Secretary, all as of the day and year first
above written,

Directors of : Directors of
Caznizz Corxroration AFriLIATED Gas Egqurirxent, INc,
EiLrorr V. Bro : : WiLLiax J. Banzy, Jr.
Elliott V. Bell . William J. Bailey, Jr.
Wniriax Bynux Francis H. Beax
William Bynum ‘ Francis H. Beam
Crirroxp HEMPHILL : Lvre C. Harvey
Clifford Hemphill Lyle C. Harvey
H. ForLerr HopGkins ' Witrian A. McAree
H. Follett Hodgkins William A. McAfee
W | Nozeert A. McKENNA
ax McGraw Norbert A. McKenna
W. H. G. Muraay J Frenca Rorinson
W. H. G. Murray J French Robinson
Col G. Parker [Convornre—Saxc} . e
Bavarp F. Porz ’J"“L 1948
Bayard F. Pope Attest:
Freperick B. Scorr
Frederick B. Scott Jomn A. WiLson
JorN A. WiLsoN

Hexpexr E. SMITH
Herbert E. Smith

HerMAN W, STEINKRAUS

Secretary

Herinan W, Steinkraus

Croup WamprLER
Cloud Wampler

GARDNER SYMONDS

Gardner Symonds

[Connonazz_Szas) Oonsr) &::E:ZL—J
/9 30
Attest: (W

Hepman Sem

HerMAN S
Secretory



Certificate of the Secretary of
CARRIER CORPORATION

RELATIVE TO VOTE OF STOCKHOLDERS

I, HermaN S, Secretary of CArriza CorPoRATION, a corporation of the State of Delaware, Hexeny
CerTIry, as such Secretary and under the seal of that corporation, that the Agreement of Merger to which this
Certificate is attached, after having been first duly signed by a majority of the directors of said corporation and
by a majority of the directors of ArriLiaTeD Gas EQuirMENT, INC., 2 corporation of the State of Delaware,
was duly submitted to the stockholders of said Cazriex CorroRATION at a special meeting of said stockholders
called for the purpose of considering and taking action upon said Agreement of Merger and held after due
notice on the 23rd day of February, 1955; that more than two-thirds of the total number of shares of the
outstanding capital stock of CAxrizr CORPORATION was represented at said meeting, and that at said meeting
the votes of the stockholders of said Caxrizz CoRPORATION representing more than two-thirds of the total
number of shares of its outstanding capital stock were cast by ballot in favor of the adoption of said Agreement
of Merger, which Agreement of Merger was thereupon at said meeting duly adopted as the act of the stockholders
of said Cazrier CORPORATION. .

Witness my hand and seal of said CarriER CorPORATION on this 23 day of February, 1955,

(Seaz) da./v\.uuu &f’“‘"’t"w (egdw Hemuan Seo
i E ) 1930 | Secretary

Certificate of the Secretary of
AFFILIATED GAS EQUIPMENT, INC.

RELATIVE TO VOTE OF STOCKHOLDERS

I, Jomn A. WiLsoN, Secretary of ArFiLiaTep Gas EQuirpMENT, INC,, 2 corporation of the State of
Delaware, hereby certify as such Secretary and under the seal of that corporation, that the Agreement of
Merger to which this certificate is attached, after having been duly signed by a majority of the directors of said
corporation and by a majority of the directors of CARriER CORPORATION, a corporation of the State of Delaware,
was duly submitted to the stockholders of said ArriLiaTED Gas EQuirMENT, INC. at a special meeting of said
stockholders called for the purpose of considering and taking action upon said Agreement of Merger and held
after due notice on the 23rd day of February, 1955; that more than two-thirds of the total number of shares of
the outstanding stock of ArriLiaTeD GAs EQUIPMENT, INC. was represented at said meeting; and that at said
meeting the votes of the stockholders of said ArriLiaTED Gas EQuirMEeNT, INC. representing more than
two-thirds of the total number of shares of its outstanding Common Stock and two-thirds of the outstanding
shares of its $3.00 Cumulative Preferred Stock, each voting as a class, were cast by ballot in favor of the
adoption of said Agreement of Merger, which Agreement of Merger was thereupon at said meeting duly
adopted as the act of the stockholders of said ArriLiaTED GAs EQuipMENT, INC.

WirNESs my hand and seal of said AFFILIATED GAs EQuiPMENT, INC. on this 23rd day of February, 1955.

(sgd) Jomn A. WiLsoN
Sscretary

(Sm) o
Opfitiatid Moo % nonc.
S harans—



The for'egoing Agreement of Merger having been duly executed by a majority of the directors of each of
the corporations, parties thereto, and the said corporations having caused their respective corporate seals to be
thereunto affixed and attested by their respective secretaries, and the said Agreement having been adopted
by the stockholders of Carrizr CorroraTioN, 8 Delaware corporation, in accordance with the laws of the
State of Delaware, and adopted by the stockholders of AFFILIATED Gas EQuipMENT, INC., a Delaware corpora-
tion, in accordance with the laws of the State of Delaware, the President and Secretary of each of said corpora-
tions do now execute this Agreement of Merger under the respective seals of said corporations by the authority
of the directors and stockholders of each, as the act, deed and agreement of said corporations, this 23 day
of February, 1955. '

Carrizr CORPORATION

aa/l/voU\J eo-/]_fm_a,‘_/
i -

President

(sgd.) Heaman Sgm
(Smas) Secretary

Attest :

(sgér) HrezmanN Sem
Secretary.

aﬁ,{_w Yoo W ! ArriLiatep Gas Equrrnent, Ixc,
’ .

doal 1948 (sgd) Lviz C. Hasvey
awr-de : President

(sgd:) JomN A. Wirson
(Smar) Secretary

Attest:
(ege:) Jomn A. WiLson
Secretary.

State oF New York ..
CounNTYy OF ONONDAGA | °

Bz It REmMeEmBERED that on this 23 day of February, A, D, 1955, personally came before me
Janzs Harnison Greene, & Notary Public in and for the county and state aforesaid, CLoun WaxrLER,
President of Carrier CorPORATION, a corporation of the State of Delaware and one of the corporations
described in and which executed the foregoing Agreement of Merger, known to me personally to be such, and
he, the said Cloud Wampler, as such President duly executed said Agreement of Merger before me and
acknowledged said Agreement of Merger to be the act, deed and agreement of said Carrier CoRPORATION,
that the signatures of the said President and the Secretary of said Corporation to said foregoing Agreement
of Merger are in the handwriting of the said President and Secretary of said Caxriza CorroraTION, and that
the seal affixed to said Agreement of Merger is the common corporate seal of said corporation.

INn Witnzss WEHEREOF, I have hereunto set my hand and seal of office the day and year aforesaid.

(sgdr) James HaxrisoNn Greene
Notary Public

(Saar) .
' ames Harrison Greene
- 2 é A & te ¢ Nota ublic in the State of New York
uQuai:ﬁed.in_Onon. Co. Nﬁ' 34‘—‘6:6‘32010:56
é . y Commission ires March 30,
e (Polblc Exir .
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Statz or Oml0, st
CouNnty or CUYAROGA, *

Be It Rexemserep that on this 23rd day of February, A. D. 1955, personally came before me
Eraine M. Swain, a Notary Public in and for the county and state aforesaid, LyLe C. Harvry, President
of ArriLiaTep GAs EquiruzNnT, INC, 8 corporation of the State of Delaware and one of the corporations
described in and which executed the foregoing Agreement of Merger, known to me personally to be such, and
he, the said Lyre C. Harvey, as such President duly executed said Agreement of Merger before me and
acknowledged said Agreement of Merger to be the act, deed and agreement of said ArriLiatep Gas Eguie-
MENT, INC, that the signatures of the said President and the Secretary of said corporation to said foregoing
Agreement of Merger are in the handwriting of the said President and Secretary of said ArrILiATED Gas
EquirMENT, INC., and that the seal affixed to said Agreement of Merger is the common corporate seal of
said corporation.

In Wrtness WHEREOY, 1 have hereunto set my hand and sea! of office the day and year aforesaid.
W )‘{'—"‘L ' (sgd.) Eraine M. Swain
e ; ‘: ga C?,..‘,..,? 07(«_9 Notary Public,
’
Elaine M. Swain, Notary Public

My Commission Expires Aug. 8, 1955

A-3



59 [Office of Secretiny of Stat e | [

S Yol N. SBeBowell, Foretary of Shute of the Shate of Delinsoare
Do hereby certifydiaddie adove and, ,/a‘reyoé)g? t alreandcorrecloofiy of

~ Certificate of Agreement of Merger between the "CARRIER CORPORATION"
and "AFFILIATED GAS EQUIPMENT, INC.", under the name of "CARRIER
CORPORATION', as received and filed in this office the twenty-eighth

day of February, A.D. 1955, at 4:30 o'clock P.M,

In Testimony Riherent, S WW“& my hand
and Wm/ at Dover thes 825004 day
9/ March inbhe year gfowx .%rd
onelhousand nenehundredand _ £iLLy-tive.

%)2)71‘2)@:/2

Secretary of Stase

ﬁ?/a’\Z»«L«m

Asr't. Secrazary of Simte

FORM 131



DELAWARE

Office of SECRETARY OF STATE

.1 Glenn C. Kenion y)em/ruy r/ Slate :f Yie .,/}&Z& 9/ .@eé.waﬂe,

o Ae ’éi’ “,‘/& that the Certificate of Merger of ti:e “CARRIIR CORPORATION",

mecging with and into the “UNITED TECHNOLNGIES HOLDING CORPORATIUM", under the name

of "Carrier Corporation', was received and filed in this office the sixth day of July,

A.D. 1979, at 3:53 o'clock P.M,

-
-
.

:
b ' . - B ¢
g; In Testimony Whereof, I face. fierewunlo sl gy Aarnd ‘
; E arcl (//)()Zr.('ﬂ/ seerl et U vinew this __ ninch ﬂ/a{/’
. ,/ August o the yea ry;’mw Sowd
' e //mu.:anr/ vierie ﬂun(.’n'r/ and paventynine-

. Ty .
e 19-'1"-‘-:""?’.':;.": :‘Eﬂ -":

Y e

Glenn C. Kerton, Secreiary of State

fORM 122

.
'.(!o-—.;-.—’—-——~ .

S W T A A Y s & e B—

o
. . L - . ‘
AT JAN ‘r -t o ! )

Zarl B, Moot

o
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DO NOT SMITE i THIS SPACE

Statement and Designation CILED
ta the offce of the Secrarmry of Srete
b . of the Stete of Coliterrie
y JUN2;1979 .
WAARCH FENG EU, atary o} State
foreign Corporation . D{&[,&lb

922837

UNITED TECHNOLOGIES HOLDING CORPORATION )

(Name of Corporation)

Delaware

a corporation organized and existing undcer the laws of
. (Place or State of incorporstion)

makes the following statements and designation:
Carrier Tower, 120 Madison St.,

I.  The address of its principal excculive office is

P.0. Box 4800, Syracuse, New York 13221

Unsert completfe address of principal executive office wherever located - Do not use Post Office Box)

2. The address of its principal office in the State of California is 700 _South Flower §treet,__

1os Angeles, California 90017 c¢/o C T Corporation System

tInsert complete address of prnicipal office in California ~ Do not use Post Office Box.)

DESIGNATION OF AGENT FOR SCERVICE OF PROCESS WITHIN THE STATE OF CALIFORNIA

3. (Use this paragraph if the process agent is a narural person.)

a natural person residing in the State of Califormia, whose complete | ] business [ ] residence address is

(Do not use Post office box)

is designated as its agent upon whom process directed to the corporations may be served within the State of
California in the manner provided by law.

NOTE: Either the business address or the residence address must be given. Indicate which by check mark
in proper box.

FORM TO BE COMPLETED ON REVERSE SIDE

(CALIF. - 1934 -~ 1/1/71) OVER

. L

SEC/STATE Form LL-8
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4. (Use this paragraph if the process agent is u corporation. Sce instructions)

C T CORPORATION SYSTEM a corporation
. n

DELAWARE

organized and existing under the laws of

is designated as agent upon whom process directed to the undersigned corporition may be served within the
State of California. in the manner provided by law.

NOTE: Belfore it may be designated by any foreign corporation as its agent for service of process, a
corporate agent must comply with Section 1505, California Corporations Code. (See instruction

2)

S.  The undersigned corporation hereby irrevocably consents to service of process directed to it upon
the ugent designated above. and to service of process on the Secretary of State of State of California it the
agent so designated or the agent’s successor is no longer authorized to act or cannot be found at the zddress

given.

JHITED TECHWOLOG fOLDING CORPORATION
{YaAme of Corporstion) -
_ £,
Si;naly of corporate officer)
Edward W, fLearge - Vice President
y ped name ard title of cificer signing)
INSTRUCTIONS:

1. There must be annexed to this statement. a certificate by an authorize 1 public official of the state or
pluce of incorporation of the vorporution, to the effect that the corporation making the statement is an
existing corporation in goud standing in that state or place. IF A NONPROFIT CORPORATION 1S
TO BE QUALIFIED. the certificate must also indicate that the corporation is a nonstock, nonprafit

corporation,

No domestic corporation may be designated as agent lor service of process unless it has filed with the
Secretary of State the certificate provided for by Section 1505, Corporations Code, and rio foreign
vorpoeration may be designated unless it has qualified for the transaction of intrastate business i
California and has filed with the Secretary of State of the State of California the certificate provided for
by Section 1505, Califomia Corporations Code. A domestic or foreign corporation must be currently
authorized to engage in business in this State and be in good standing status on the records of the
Secretary of Stale of the State of California, in order to file u certificate pursuant to this section.

13

NOTE: A CORPORATION CANNOT ACT FOR ITSFL1" AS AGENT FOR SERVICE OF PROCESS.

3. W a corporation is required to qualify under a D.B.A. (name other than the true corporate name)
pursuant to Scction 2106(h). Corporations Code, then in the first line of this statement set out the
correct  corporate name, followed by “which will do business in California  as

* selting forth the D.B.A. in the space indicated.  The

D.B.A. should not be set out in connection with the corporate name anywhere else in the statement.

4. I ihe corporation changes its name or i there are any charges in the information contained in this
ctatement, then the corperation must (ile an Amended Statement and Designation. A form may be

shtained from the Secretary of State.
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Office of SECRETARY OF STATE

J Glenn C. Kenton ..(/éavc/aﬂu/ r/ Sate 9/ te Snte gf gc/awvm,
y that the Certificate of Incor ti f the “UNITED TECHNOLOGIES
do Aaeé(/ aa% a e Cer cate of Incorporation of the

HOLDING CORPORATION", was received and filed in this office the twelfth day of Decemler.
A.D. 1978, at 10 o'clock A.M.

And 1 do hereby further certify that the aforesaid Corporation is duly
incorporated under the laws of the State of Delaware and is in good standing and
has o legal corporate existence so far as the records of this office show and is

" duly authorized to transact business.

In Testimony Whereof, I frciwe locvceenta sef my lanel

cerie/ l//t"(v}l/ averl el Sower this giphtoonth r/n;y-
’ ) . /’ (PN
of Junc it the N of ouer Lorel

Qe MI.'I(JIIII(/ teerre AI(III/’(‘(/ (III(/ geventy-nine.

T s S Al Shieddtr Lrinduit L s be e o e M LI

e CAA

Glenn C Kenton. Secretory nf State

fORM 122
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CONSENT TO USE OF NAME

UNITED TECHNOLOGIES CORPORATION

., @ corporation
organized under the laws of the State of Delaviare

hereby consents to
the XRmaixavoe qualilication of _UNITED TECHNOLOGIES HOLDING CORPORATION

in the Stateof _California

IN WITNESS WHEREOF, the said UNITER TECHNOLOGIES CORPORATION

has caused this consent (0 be executed by its VY 1C€ _president

and attested under ils corporate seal by ils —_AS&: . secretary, this _20th_day of

. June 1979
UNITED TECHNOLOGIES CORPORATION

1- _
; Vice President
{
i

Attest:

Secretar_\:
ISEAL)

(GENERAL -~ 600 - W/1/7])

—— ——————-————— S e R LR T L
e e

.
P R AT



NAME CHG. - - m wRPORATION . | 890 NOT warng in TNIS S
$ ACE

FILED

he ofice o the Secretary of gy
o the Sicte of Collicrnly

DEC 141979
CH FORG LU, Secretary of Sirte

k 3

Amended
Statement and Designation by Foreign Corporation

CARRIER CORPORATION 2 corporation

Delaware

nrganized and existing under the laws of.
und which is presently qualified for the

transaction of intrastate business in the State of California. makes the following statements and/or

designation:
1. That the name of the corporation has been changed to that hereinabove set forth and that the name
UNITED TECHHOLOGIES HOLDING CORPORATION

relinquished at the time of such change was

2. That the location and address of its principal executive office has been changed and the new location
NO CHANGE

and address of its principal executive office is

(Insert compk; sddress of principal executive aflice whereves located « Do not use post office box)

3. That the location and address of its principal office in the State of California has been changed to
NO CHANGE

(Insers compleie address of principal office in Cslifornia - Do not use post office box)

4. The address of the individual agent designated for the service of process' in the State of California has

been changed to —
N/A —_

§D: not use post office box}

(CALIF. . 1320 . 1011411}

e e
e,
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§. (Use this paragraph if the new process agent designated hereby is 3 natural person.)
2 natural person residing in

the S:ate of California. whose complete {3 business TJ residence address is

(Do not use pust cffice box)

is hereby designated as its new agent upon whom process directed to the corporation may b served within

the State of California. in the manncer provided by law.
(Note: Either the bisiness sddress or 1he residence address must te ghven. Indicate which by check merk in projer bov.)

6. (Use thi« paragiaph if the new process agent designated hereby is a corporation. See instructions.)
The name of its new agent upon whom process directed to the undersigned may be served within the

State of California is NO CHANGE
A certificate in compliance with Section 1505 of the California Corporations Code has been filed by said

= iR g s 3 3% N h

corporate agent.
CARRIER CORPORATION .

(Name of Cotporation)

alter G, es (Tike) Vice President

INSTRUCTIONS

1. This form is for use by a foreign corporation. Included in the definition “foreign corporation™ is a
“‘foreign association” which is defined as “‘a business association organized as a trust under the luws of a

PO -
™ LMt s o e eate . *

foreign jurisdiction.”

2. Use only whichever of the foregning paragiaphs of this Amended Statemeat are applivable

3. If this Amended Statement shows a chenge of corporate name, there must be attached to this
Amended Statement a certificate of the public officer having custody of the original corporation
documents in the statc or place of incorporation to tne effect that such change of name was mode in
accordance with the Jaws of the state or place of incorporation. In the case of a change of name by a :
foreign association there must be attached to this amended statement an officers’ czartificate stating that *

such charge of name was made in saccordance with its declaration of trust.

(CALIF. . 1320)
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Exwnisir 1 @

DEPARTMENT OF STOCK LIST
NEW YORK STOCK EXCHANGE

A-13179

AFFILIATED GAS EQUIPMENT, INL.

$3.00 CUMULATIVE PREFERRED STOCK “gmss g
$50 Par Value ECEI VED

(with or without Non-Detachable Common Stock Purchase \Warrants) o
.

PR
COMMON STOCK R3 1950
$! Par Value oo ZiD AL
' MAL ¢ P
Cleveland 10, Ohio, LES
February 25, 1949,

Affiliated Gas Equipment, Inc, a Delsware corporstion (bereinafter calied the “Corporation”),
hereby applies for listing on the New York Stock Exchange of :

40,000 shares of $3.00 Cumulative Preferred Stock, par value $50 per share. with or without
Non-Detachable Common Stock Purchase Warrants attached (hereinafter sometimes
calied “Preferred Stock”), all of which are issued and outstanding;

1004250 shares of Common Stock, par value $1 per share, all of which are issued and outstanding :

40,000 shares of Common Stock, par value $§1 per share, on official notice of issuance, upon the
exercise of the Non-Detachable Common Stock Purchase Warrants attached to certificates
for Preferred Stock; and

20,750 shares of Common Stock, par value $1 per share, on official notice of issuance, on pur-
chase by officers, directors, or employees pursuant to the Corporation’s Stock Purchase Plan,

making the total amount spplied for:

40,000 shares of such Preferred Stock, and
1,065,000 shares of such Comimon Stock.

Reference is made to the Corporation’s Prospectus, issued under date of January 13, 1949, in con.
nection with the saie of shares of Preferred Stock with Non-Detachable Common Stock Purchase War-
rants attached and Common Stock, and such Prospectus is incorporated herein and made a part hereof
and referred to for additional information required in connection with this listing application.

AUTHORIZATION FOR ISSUANCE

The Board of Directors of the Corporation, at a mecting held on january 5, 1949, authorized the
issuance and sale to Underwriters of 40,000 shares of Preierred Stock with Non-Detachable Common
Stock Purchase Warrants attached and 1,000,000 shares of Common Stock. At such meeting, the
Board of Directors also authorized the reservation of 40,000 shares of Common Stock for issuance upon
the exercise of the Non-Detachable Common Stock Purchase Warrants attached to certificates for
Preferred Stock and the reservation of 25,000 shares of Common Stock for issuance and sale pursuant
to the Corporation’s Stock Purchase Plan. No other authority is required.

OPINION OF COUNSEL

Messrs. McAfee, Grossman, Taplin, Hanning, Newcomer & Hazleut, of Cleveland, Ohio, general
counsel for the Corporation, have given their opinion that the Corporation is a corporation duly organ-
ized and existing under the laws of the State of Delaware; that the 40,000 shares of Preferred Stock
and 1,004,250 shares of Common Stock have been duly authorized and are validly issued, fully paid
and non-assessable ; that the Non-Detachable Common Stock Purchase \Warrants attached to certificates
for Prelerred Stock arc valid obligations of the Corporation in accordance with their terms; that the
40,000 shares of Common Stock reserved for issuance upon the exercise of the Non-Detachable Com-
mon Stock Purchase Warrants attached to certificates for Preferred Stock have been duly authorized
and when issued in sccordance with the terms of such Warrants will be validly issued, {ully paid and
non-assessable; that the 20,750 shares of Common Stock reserved for sale to officers, directors or
employees pursuant to the Corporation’s Stock Purchase Plan, have been duly authorized and when
issued in accordance with such Stock Purchase Plan, will be validly issued, fully paid and non-assessable;
and that under the laws of Delaware, where the Corporation is incorporated, or the laws of Ohio, where
the Corporation’s princips! place of business is located. the holders of such shares of Preferred Stock
or of Common Stock will not be subject to personal liability by reason of being such holders.



RESROOVZED AT THE taatr™ ES

A-19179 AFFILIATED GAS EQUIPMENT. INC. — PAGE TWO

The management intends to nominate Mr. William A. McAfec, a partner of Messrs. McAiee,
Grossman, Taplin, Hanning, Newcomer & Hazlett, for election as a director of the Corporation at the
next annual meeting of stockholiders to be held on May 9. 1949 and, if permissible under the laws
of the State of Delaware, Mr. McAfee may be elected by the Board of Directors at an earlier date to
serve until such annual meeting. Reference is made 10 the siatements in tlus regard on page 18 ol the

Progpectus.
REGISTRATION UNDER THE SECURITIES EXCHANGE ACT OT 1934, AS AMENDED

An application to the Securities and Exchange Commission on Form 10 {or the permanent registra-
tion on the New York Stock Exchange of 40,000 shares of Preferred Stock and 1,065.000 shares of
Common Stock of the Corporation in accordance with the provisions of the Securities Exchange Act
of 1934, as amended, is being filed with the Securities and Exchange Commission concurrently herewith.

REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED

The shares of Preferred Stock and Common Stock of the Corporation for the listing of which
application is hereby made are covered by s Registration Statement on Form S-1 (Registration No.
2-7767) filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended,
which Registration Statement became effective on January 11, 1949,

AFFILIATED COMPANIES
The Corporation has no subsidiaries.

Based on information available to the Corporation, there is no Corporation. individual or other
entity, which owns, directly or indirectly, ten per cent. or more of the voting stock of the Corporation.

STOCKHOLDER RELATIONS

Each stockhoider of the Corporation will reccive an anmual report which includes financial state-
ments. In addition, the Corporation will publish quarterly interim statements of earnings and intends
to mail, from time to time, to each stockholder matters of interest which describe the activities of the
Corporation, improvements to plant, Corporation’s products and other developments of general interest
to stockholders.

For each meeting of the stockholders. the Corporation will send to each stockholder a notice of
meeting, 8 proxy statement sctting forth pertinent data with respect to matters to be acted upon at the
meeting and a form of proxy enabling the stockholder to vote by proxy if he is unalle to sttend the
meeting in person. T

Dividend actions by the Board of Directors are to be released to the press as soon as taken. Other
press releases are to be made from time to time relating to the Corporation, its activities and its products,
when, in the judgment of the management, such releases are appropriate.

Correspondence from stockholders is answered by the Secretary of the Corporation uniess directed
to a particular office or individual, in which case it is customarily answered by the person addresscd.
No outside public relations counse] is now retained to handle such correspondence.

FINANCIAL INFORMATION

Reference is made to the tabulation on page 5 of the Prospectus of the combined net sales and
operating results, for the twelve-year and ten-month period ended October 31, 1948, of Bryant Heater
Company and Day & Night Manufacturing Company and for the twelve-ycar and seven-month period
ended October 31, 1948, of Payne Furnace Company (including a predecessor company), whose assets
were acquired by the Corporation on January 12, 1949.

Attention is called to the fact that the Corporation on January 11, 1949 issucd to Bryant Heater
Company, Day & Night Manufacturing Company and Payne Furnace Company demand notes for an
aggregate sum of $10,870,000 and assumed all liabilities of such companies, subject to certain exceptions
set forth in the respective agreements of sale, as consideration for all of the asscts of such companies
(see captions “The Company” and “Application of Proceeds” on pages 3 and 4 of the Prospectus), and
on January 18, 1949 issued $4,000,000 principal amount of 4% Fifteen-year Sinking Fund Notes, due
February 1, 1964 (see captions “Capitalization and Funded Debt” and “Description of Funded Debt”
on page 3 and pages 21 through 23, respectively, of the Prospectus). The aforesaid demand notes
were paid in full on January 18, 1949 out of the total net proceeds of the sale on that datc of the 40,000
shares of Preferred Stock with warrants sttached and 1,000,000 shares of Commmon Stock, for the
listing of which application is hereby made, and out of approximately $1,250,000 of the procecds of
such Sinking Fund Notes. The annual interest requirement on the Sinking Fund Notes and the annual
dividend requirement on the Preferred Stock will amount to $160,000 and $120,000, respectively. Such
annual requirements will be reduced in the event of payments on account of the principal of the Sinking
Fund Notes or the redemption of shares of Preferred Stock by amwounts proportionate to the principal
amount paid on such Sinking Fund Notes or to the number of shares of Preferred Stock redeemed.
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BUSINESS, FINANCIAL AND ACCOUNTING POLICIES
Avptr Procepume:

The independent public sccountants {or the Corporation are Ernst & Ernst. The accountants will
be elected by the Corporation’s Board of Directors at annual meetings thereof, and they will report
directly to the Board of Directors. They will make periodic audits and will have authority 10 examine
all records and supporting evidence. Representatives of that firm will be free to but will not ordinarily
attend stockholders’ meetings.

The Corporation’s chief accounting officer, Philip W. Scott, Secretary-Treasurer, is elected by the
Board of Directors. He has authority to periorm all acts usually incident to the position of Secretary-
Treasurer, including the keqnng of full and accurste account of moneys received and paid by him.
The Secretary-Treasurer is subject to the control of the Board of Directors 10 whom he reports. He
ordinarily attends meetings of the Board of Directors.

Derzciation:

Provisions for deprecistion are computed on the “straight-line” method and on the basis of the
estimated service lives, principally as to each individual asset or group of assets, with the result that
varying rates are applied to assets of & similar character but having different remaining lives. The
more important classes and average estimated lives are as foliows:

Estimated Life
Asset Clasnification (Yesrs)
Land Improvements .................... 10
Buildings .............................. 20-3314
Machinery and Equipment .... ..... e 10-15
Patterns .................. .. . 4-10
Facto Equlpmem ............... .. 10-15
Dies, and Fixtures ................. 4. 633
Office urmture and Fixtures ........... 10-15
Office Machines ........................ 5-15
Automotive Equipment ................. 4- 5
Canteen Equipment .. ................. 5-10
Fwtory Equxpmcm-— Short Lt(e ......... 3. 6%
Small Tonls ............ccoieiiinanin.. 5- 633

Lrases:

The business of the Corporation is carried on principally upon premises owned in fee. It is sntici-
pated that total rentals will be paid for the year 1949 in the approximate amount of $125000. Of this
amount, $25.000 will be paid as rental for the Tyler, Texas plant of the Bryant Heater Division, wd
$35000 will be paid for the London Road plant of the Bryant Heater Division.

CoumrTMENTS:

It is the policy of the Corporation to make purchase commitments based principally upon customers’
orders, releases and commitments for materials required for their products. In the opinion of the
Corporation, its commitments are not made to an extent which may materially affect its financial position.

In the normal course of business, it is not anticipated that the Corporation will necd to expand
working capital through short-term lcans.

Varuation or InvEnToriEs ANp Meritop o Conruring Cost or Goops Sovp:

Inventories used (1) in the computation of cost of goods soild and (2) for balance sheet purposes
are stated genenally on the basis of average cost (not in excess of replacement market.) The method
of adjusting inventories has not been determined.

CONSOLIDATION :
The Corporation has no subsidiaries.

AGREEMENTS
Nothing in the following Agreements shall be so construed as to require the Company to do any acts
in contravention of low or in violation of any rule or regulation of any public outhority exercising
jurisdiction over the Compony.
ArniLiaten Gas Equirnent, Inc., (hereinafter called “the Corporation”™), in consideration of the
listing of the securities covered by this application, hereby agrees with the New York Stocx Excuance
(hereinafter called “the Exclhange”), as follows:

I

1. The Corporation will promptly notify the Exchange of any ch:mge in the general character or
nature of its business.

2. The Corporation will promptly notify the Exchange in the event that it or any company con-
trolied by it shall dispose of any property or of any stock interest in any of its subsidiary or controiled
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companies, when the disposal thereof will materially affect the financial position of the Corporation or
the nature or extent of its operations. :

3. The Corporation will promptly notify the Exchange of any change in, or removal of, collateral
deposited under any mortgage or trust indenture, under which securitics of the Corporation have been
issued and are listed on the Exchange.

4. The Corporation will forward to the Exchange copies of all notices miled by t'he Corpgr:nion
10 ita stockholders with respect to amendments to its Certificate of Incorporation, and will file with the
Exchange two copies of the amended Certificate of Incorporation of the Corporation, or resolutions of
Directors in the nature of amendments (one of which will be certified) as socn as :.u:h ?mendmems shall
have hecome effective. and the Corporation will file with the Exchange two copies of all amendinents
16 the Beelaws of the Corporation (onc of which will be certified) as soon as such amendinents shall
lave b etlective,

A b e event of e sasuance by the Corporation of any options or warrants to purchase any
stowh oot Hee Corpunatien, the Corpovation will prosaptly sotify the Exchange (a) of the munber of shares
covered by such options or warrants, of the terms thereof and of the time within which they may be
exercised, and (b) of any subsequent change in, or canceliation or exercise of, such options or warrants;
and the Corporation will include like information as to all such options or warrants then outstanding in
all its financial reports to its stockholders snd in all of its formal published reports.

6. In the event that any previously issued and listed stock of the Corporation is reacquired or
disposed of, directly or indirectly, for the account of the Corporation, the Corporation will notify the
Exchange within the first ten (10) days of the succeeding month of all transactions during the previous
month in stock so reacquired or disposed of and will report the total number of shares of such stock so
held by it at the end of such previous month.

7. The Corporation will not without the prior approval of the Exchange purchase, dircctly or
indirectly, any of its securities listed on the Exchange at a price in excess of that at which the securities
so purchased might then be obtained in the open market.

8. The Corporation will not without the prior approval of the Exchange select any of its listed
secutities for redemption otherwise than pro rata or by ot ; and the Corporation will notify the Exchange
at Jeast fifteen (15) days in advance of any redemption and will promnptly furnish to it any information
requested in reference to such redemption.

9. The Corporation will promptly notify the Exchange of any corporate action which will result
in the redemption, cancellation or retirement, in whole or in part, of any seccurity of ‘the Corporation
listed on the Exchange and will notify the Exchange as soon as the management of the Corporation has
notice of any other action which will result in any such redemption, cancellation or retirement.

10. If at any time the stock certifieates of the Corporation do not recite the preferences of all
classes of its stock, it will furnish to its stockholders, upon request and without charge, a printed copy
of preferences of all classes of such stock.

11. The Corporation will furnish to the Exchange on demand such information concerning the
Corporation as the Exchange may rcasonably require.

12. The Corporation will not make any change in the form or nature of any of its securities that
are listed on the Exchange or in the rights or privileges of the holders thereof, without having given
twenty days’ prior notice to the Exchange of the proposed change and having made application for the
listing of the securities as changed, if the Exchange shall so require.

13. The Corporation will make application to the Exchange for the listing of additional amounts
of listed securities sufficiently prior to the issuance thereof to permit action in due course upon such
application, .

u

1. The Corporation will publish at least once in each year and submit 1o its stockholders at Jeast
fifteen days in advance of the annual meeting of such stockholders and not later than three montis
after the close of the last preceding fiscal year of the Corporation a Balance Sheet as of the end of such
stock ; or, in lieu thereof, climinating all intercompany transactions, a Consolidated Balance Sheet of the
Corporation and its subsidiaries as of the end of its last previous fiscal year, and a Consolidated Surplus
Statement and a Consolidated Income Statement of the Corporation and its subsidiarics for such fiscal
year. If any such consolidated statement shall exclude corporations s majority of whose equity stock
is owned directly or indirectly by the Corporation: (a) the caption of, or a note to, such statement
will show the degree of consolidation; (b) the Consolidated Income Account will reflect, either in a foot-
note or otherwise, the parent company’s proportion of the sum of, or difference between, Current Earnings
or Losses and the dividends of such unconsolidated subsidiaries for the period of the report, and (c) the
Consolidated Balance Sheet will reflect, either in a footnote or otherwisc, the extent to which the equity of
the parent company in such subsidiaries has been increased or diminished since the date of acquisition
as a result of profits, losses and distributions.
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Appropriate reserves, in accordance with good accounting practice, will be made against profits
arising out of all transactions with unconsolidated subsidiaries in either parent company statements
or consolidated statements.

Such statemients will reflect the existence of any default in interest, cumulative dividend require-
ments, sinking fund or redemption fund requirements of the Corporation and of any controlled
corporation, whether consolidated or unconsolidated.

2. .All financial statemems contained in annual reports of the Corporation to its stockhokders
shall be audited by independent public accountants qualified under the laws of some state or country
and shall be accompanied by o copy of the certificate made by them with respect to their audit ol such
statements showing the scope of such audit and the qualifications, if any, with respect thereto.

3. All financial stateinents contained in annual reports of the Corporation to its stockholders
shall be in the same form respcetively, as agrecd upon with the Exchange, and shall disclose any
substantial itemn of an unusuai or non-recurrent nature.

4. The Corporation will publish such periodical interim statements of earnings as it shall agree
upon with the New York Stock Exchange. Such interim statenients of earnings will show net profits
on the basis of the same degree of consolidation as iu the annual report and after Deprediation, Depletion,
Normai Income Taxes and Interest, estimating the proportionate asmount of these items as accurately as
sy be if not finally determined, and will disclose any substantial item of an unusual or non-recurrent
asture

S.  The Corporation will not make, nor will it permit any subsidiary directly or indirectly controlied
by it to make, any substantial charges against capital surplus. without notifying the Exchange. 1f so
requested by the Exchange, the Corporation will submit such charges to stockholders for approval or
ratification.

6. The Corporation will not make any substantial change, nor will it permit any subsidiary directly
or indirectly controlled by it to make any substantial change in accounting methods, or in policies as
to depreciation and depletion, or in bascs of valuation of inventories or other assets, without notifying
the Exchange and disclosing the eflect of any such change in its next succeeding interim and aunual report
to its stockhoiders.

1

1. The Corporation will maintain in accordance with the rules of the Exchange:

(a) An office or agency in the Borough of Manhattan, in the City of New York, where the prin-
cipal of and interest on all bonds of the Corporation listed on the Exchange shall be payable and where
any such bonds which are registerable as to principal or interest may be registered ; and

(b) A transfer office or agency in the Borough of Manhattan, in the City of New York, where all
stock of the Corporation listed on the Exchange shall be directly transferable and where dividends and
all other payments with respect to such stock shall be payable; and

(c) A registry office, other than its transfer office, in the Borbugh of Manhattan, in the City of
New York, south of Chambers Street, where all stock of the Corporation listed on the Exchange may
be registered.

1f at any time the transfer office or agency of the Corporation shall be located north of Chambers
Street, the Corporation will arrange, at its own cost and expense, that its registry office, or some other
suitable office satisfactory to the Exchange and south of Chambers Street, will receive and redeliver all
securities there tendered for the purpose of transier.

If the transfer books of the Corporation should be closed permanently, the Corporation will
continue to split up certificates for its stock which at the time shall be listed on the Exchange into certifi-
cates of smalier denominations in the same name so long as such stock shall be retained upon its list by

the Exchange.

2. The Corporation will not add to the number of its transfer agencies nor make any change of
a transfer agency or of a trustee or fiscal agent of any securities of the Corporation listed on the Exchange,
without prior notice to the Exchange, and the Corporation will not add to the number of registrars of

its stock which at the tinre shall be listed on the Exchange, nor change a registrar of such stock without

the prior approval of said Exchange; nor will the Corporation select an officer or director of the Corpo-
ration as a trustee of a mortgage or other security of the Corporation listed on the Exchange.

3. The Corporation will have on hand at all tiines a sufficient supply of certificates to meet the
demands for transfer.

4. The Corporation will give the Exchange at least ten days' notice in advance of the closing of
the transfer books, or of the taking of a record of its stockhiolders for any purpose.
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5. The Corporation will publish promptly to the holders of any of its securities listed on the
Exchange any action taken by the Corporation with respect to dividends or to the allotmen: of rights to
subscribe or to any rights or benefits pertaining to the ownership of its securities listed on the Exchange:
and shall give prompt notice to the Exchange of any such action; and shall afiord the holders of its
securities listed on the Exchange a proper period within which to record their interests and to exercise
their rights; and shall issue all such rights in form spproved by the Exchange and will make the same
transferable, payabie and deliverable in the Borough of Manhattan in the City of New York. :

GENERAL INFORMATION
The fiscal year of the Corporation ends on the 31st day of December.

The principal business address of the Corporation is 17877 St. Clair Avenue, Cleveland 10, Ohio.
Its statutory address is 129 South State Street, Dover, Delaware. .

The Corporation's By-laws provide that the Annual Meeting of stockhoiders shall be held at the
office of the Corporstion in the City of Cleveland, in the State of Ohio, 'but that other meetings of
stockholders may be held st such place or places as niay be determined {rom sime to time by the Board
of Directors. The Annual Meeting of stockholders for the election of directors and the transaction
of other business shall be held on the second Monday in May, in each vear, at 2 PAL o'clock. I this
date shall fall upon & legal holiday, the meeting shall be heid on the next succeeding business day.
A written or printed notice, stating the place and time of the Annual or Special Meeting, and the general
nature of the business to be considered, shall be given by the Secretary of the Corporation to each
stockholder entitled to vote thereat at his iast known post office address, at least twenty (20) days and
not more than forty (40) days before the meeting. No change of the time and place of a meeting
for the election of directors, as fixed by the By-laws, shall be made within sixty (60) days next belore
the day on which such election is to be held. In case of any change in such time or place for such
election of directors, notice thereof shall be given to each stockholder entitled to vote, in person. or by
Jetter mailed to his last known post office address, twenty (20) days beiore the election is held. Any
number of stockholders together holding a majority of the stock issued and outstanding entitled to vote,
who shall be present in person or represented by proxy at any meeting duly called, shall constitute a
quorum for the transaction of business. If less than a quorum is present or represented at any meeting,
a majority of the stockholders present or represented and entitled to vote may adjourn the meeting
from time to time. If notice of such adjourned meeting is sent to the stockhoiders entitled to receive -
the same, such notice also containing a statement of the purpose of the meeting and that the previous
meeting faiied for lack of 8 quorum and that pursuant to the By-laws of the Corporation it is proposed
to hold the adjourned meeting with a quorum of those present, then any number of stockholders, in .
person or by proxy, shall constitute a quorum at such meeting unless otherwise provided by statute.

The Transier Agent of the $3.00 Cunwulative Preferred Stock and the Common Stock and the .
Agent for the Non-Detachable Common Stock Purchase Warrants attached to certificates of Preferred
Stock is The New York Trust Company, 100 Broadway, New York 15, New York.

The Registrar of the $3.00 Cumulative Pre{erred Stock and the Comimon Stock is Bankers Trust
Company, 16 Wall Street, New York 15, New York.

AFFILIATED GAS EQUIPMENT, INC

By L.C. Harvey
Pyuident

March 10, 1549

The New York Stock Exchange hereby authorizes the listing of the above-mentioned 40,000 shares ‘
of $3.00 Cumulative Preferred Stock, with or without Non-Detachable Common Stock Purchase
Warrants attached.

The Exchange also authorizes the listing of the above-mentioned :
1,004,250 shares of Common Stock, with authority to add:

40,000 shares of such Common Stock on official notice of issuance upon the excreise of Non-
Detachable Common Stock Purchase Warrants attached to certificates for Preferred
Stock, and

20,750 shares of such Common Stock on official notice of issuance on purchase by officers, directors
or employees pursuant to the Corporation's Stock Purchase Plan,

making a total of :
1,065,000 shares of Common Stock authorized to be listed, -
Puirute L. Wesr, Direcior ‘ ExiL Scuraw, President
Department of Stock List New York Stock Exchange

e
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40,000 Shares $3.00 Cumulative Preferred Stock
($50 Par Value)

With Non-Detachable Common Stock Purchase Warrants

“The non-detachable Warrants entitle the registered bolders of shares of the $3.00 Cumulative Preferred Stock to
purchase one share of Common Stock for each share of such $3.00 Curnulstive Preferred Stock held, ukpon
surrender of the Warrant, at a price of $11.25 per share; such number of shares receivable upon the exercise of
the Warrants being subject to adjustment as described herein under the sub-caption "Warrants for Purchase of
Common Stock and Scrip Certificates”. The net proceeds to the Company from the sale of shares of Commeon
Stock, pursuant to the exercise of the Warrants, are to be applied exclusively 1o the purchase or redemption of the

$3.0¢ Cumulative Preferred Stock. The Warrants will become void after January 1S, 1954.

1,000,000 Shares Common Stock 25,000 Shares Common Stock
(31 Par Value) . (S1 Par Value)

753 THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

. Underwriting
Prics to Discounts or Proceeds to
Public Commissions (1) Company(2)
40,000 Shares of $3.00 Cumulative Preferred Stock
with Non-Detachable Warrants for the Purchase
of 40,000 Shares of Common Stock
Total L e -$2,000,000 ) $ 130,000(3) $1.870,000
Per Unmit ... i $50.00 $3.25(3) $46.75
1,000,000 Shares of Common Stock
Total .. e e, eres $9,250,000 $1,250,000 $8,000,000(4)
Per Share .......oivnriieiiiniinn.. .. $ 928 $1.25 $ 8.00
25,000 Shares of Common Stock (5)
b -1 Y $ 200,000 None $ 200,000(6)
Per Share .......cooovviivnnnnnn. Ceveaeenen $ 8.00 None $ 8.00

(1) Does not incinde $40,000, or 1% of the aggregate principal amount of the Term Loans referred to in the caption “Description
of Funded Debt”, which the Company has a to pay Reynolds & Co. for negotiating such Term Losas.

* (2) The :rn:nd: shown as receivable by the Commmny are without aliowance for expenses of registration of approximstely $106,130.
Included in this sum is $5.000 represenung the mazimum contribution which the Compsny bas sgreed 1o make towards the expenses
of ifying the Preferred Stock and the Common Sinck for sale in the various states. L . R R

. ny has agreed to indemnify the Underwriters against certain types of civil liability arising in connection with the Regis-
chn Statement, this Prospectus, or under the "Bluc Sky” laws 0f various states. Reference is made to the caption “Underwriting
rrangements”.

(3) Pursiant and subject te the terms of the Underwriting Agreement described under the caption “Underwriting Arrangements”, the
Underwriters have agreed to purchase 40.000 units of Preferred Stiock with Non-Detachabie Common Stock Purchase Warrants and to
Bay 1o the Company $2,004,000, or $50.10 per umt, which sum will be received by the Company on the closing date. Pursuant to said

nderwriting Agr the C v has agrecd to pay to the Underwriters, in consideranon of the services rendered by the Under-
writers in connection with this financing. $134,000, or a sum equivalent to $3.35 per umt. Based upon the amount to be paid by the
Underwriters to the Company for the 40.000 units of Preferred Siock with Warrants attached and the public offering price of such

40.000 units sct forth above. the net amount to be received by the Underwriters from the Company in this connection will be $130.000,
or 3 sum equivaient to $3.25 per nnit. For the purpose hereof, such payment has been included in the vnderwriting discounts or com-
missions and has been deducted from the procecds to be received by the Company,

(4) This hgure is calculated without allowance for the possible exercise of the Non-Detachabie Common Stock Purchase \Warrants
attached to the 40,000 shares of $3.00 Cumuiative Preferred ;l?ck If all of the \Warrants are exercised, the maximum amount received
by the Company upon such saie will be $450,000,

(S} To be specially offered under contracts of purchase oniy to certain officers, directors or employees of the Company under
the Steck Purchase Plan described under the sub-caption “Stock Purchase Plan”. Purchiasers thereof may be deemed underwriters
10 the extent they purchase for resale, in which event the profit would be the excess of the resaie price over the purchase price.

{§(6) The cush pr ds to the Company that all 25.000 shares are purchased under the Stock Purchase Pian and psid

sV at $800 per share.

‘The Company is also registering 40,000 shares of Common Stock reserved for issuance upon the exercisc of
the Non-Detachable Common Stock Purchase Warrants, and the Company is likewisc registering an indeter-
minate number of shares of Common Stock. together with scrip certificates for fractional shares, for issuance
in connection with the anti-dilution rights pertaining to the Non-Ietachable Common Stock Purchase Warrants.

The 40,000 shares of Preferred Stock with Nou-Detachable Common Stock Purchase IWarrants and 1,000,000 sheres
of Comwnon Stock ore offeved by the Underwriters subject to the terms of the offering sct forth herein, to prior sale, fo
withdrowal, concellation or modification of the offer without notice, to delivery 1o and acceplance by the Underwriters, to
the opproval of legal imatiers by Alessrs. Tounsend & Letwis, counsel for the Underwriters, and to certain further conditions.

A list of the Underwriters appears on page 30 herecf, among whom are

> Reynolds & Co. Harriman Ripley & Co.
. i laserperated

.’ ) Eastman, Dillon & Co. Kidder, Peabody & Co. Union Securities Corporation
3 Laurence M. Marks & Co.

L ’ The date of this Prospectus is January 13, 1949
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IN CONNECTION WITH THIS OFFERING. THE UNDERWRITERS MAY EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
PREFERRED STOCK (EITHER WITH OR WITHOUT WARRANTS ATTACHED) AND
THE COMMON STOCK AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY
BE DISCONTINUED AT ANY TIME.

The Company has agreed, upon the request of Reynolds & Co.. 85 Representative of the
Undervriters, within two years, to use its best efforts to procure the listing of the Preferred Stock
(with or without Warrants attached) and the Common Stock on such National Securities Exchange
or Exchanges as the Representative may specify. The Representative has informed the Company
that it intends to request the Company to make application to list the aforessid shares 'on the
New York Stock Exchange within such two year period and as soon as. in the opinion of the
Representative, a sufficiently broad distribution of the Preferred Stock (with or without Warrants
attached) and the Common Stock has been effected.

The Company will, upon proper application, reimburse holders of shares of the Preferred
Stock who are residents of Pennsyivania for personal property taxes assessed in Pennsylvania
on such shares not exceeding, in any one yesr, eight mills on each dollar of assessed value of such
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No dealer, salesman or any other person has been authorized to give any information or to
make any representations, other than those contained in this Prospectus, in connection with the
offer contained herein; and, if given or made. such information or representations must not be
relied upon. This Prospectus is not an offer by the Company or by any Underwriter to sell the
above securities in any state to any person to whom it is unlawful for such Underwriter to make
such offer in such state. .Neither the delivery of this Prospectus nor any sales hereunder shall
under any circumstances create any implication that there has been no change in the afairs of
the Company since the date hereof. 2
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REGISTRATION STATEMENT

Afiiliated Gas Equipment, Inc. (hereinafter sometimes calied the “Company™) has fled with
the Securities and Exchange Commission, \Washington, D. C., & registration statement (herein-
after, together with all amendments thereto, called the “Registration Statement”) under the
Securities Act of 1933, ax amended, for the registration of (a) 40,000 shares of $3.00 Cumulative
Preferred Stock of the par value of $50.00 each (hereinaiter sometimes called the “Preferred
Stock’), (b) Common Stock Purchase Warrants (hereinafter sometimes called the "Warrants”)
attached at the time of issuance to certificates for the Preferred Stock, entitling the holders thereof
to purchase, on or before January 15, 1954, su aggregate of 40,000 shares of Common Stock, of
the par vaiue of $1.00 each (such class of stock being hereinafter sometimes calied the “Common
Stoek™), (c) 1,000,000 shares of Common Stock, (d) 25,000 shares of Common Stock that are
reserved for issuance under the Stock Purchase Plan hereinafter described, (e) 40,000 shares of
Common Stock reserved for issuance upon the exercise of the Warrants, and (f) such additional
indeterminate number of shares of Common Stock and scrip certificates for fractional shares as
may be required to be issued in connection with the anti-dilution provisions pertaining to the
‘Warrants.

THE COMPANY

Affiliated Gas Equipment, Inc. (hereinafter sometimes called the “Company”) was incorpo-
rated under the laws of the State of Delaware on August 7, 1948. The Company's principal
executive offices are located at 17825 St. Clair Avenue, Cleveland 10, Ohio.

Prior to the completion of the financing contemplated hereby, the Company will have acquired,
as of October 31, 1948, all of the assets of three wholly-owned subsidiaries of Dresser Industries,
Inc, a Pennsylvania corporation (hereinafter sometimes calied “Dresser”); namely, Bryant
Heater Company, an Ohio corporation (hereinaiter sometimes called “Bryant™), Day & Night
Manufacturing Company, 3 California corporation (hereinafter sometimes calied “Dav & Night™)
and Payne Furnace Company, a California corporation (hereinafter sometimes called “Payne");
such acquisition to be in consideration of (a) the issuance by the Company to the three selling
corporations of its demand notes in the aggregate principal amount of $10,.870,000, bearing interest
at the rate of 4% per annum, and (b) the assumption by the Company of all of the liabilities of
the three selling corporations, subject to certain exceptions set forth in the respective agreements
of sale described under the caption “Material Acquisitions of Property”. The three selling
corporations are hereinafter more fully described under the caption “History and Business”.

CAPITALIZATION AND FUNDED DEBT
The capitalization of the Company and its funded debt, s of October 31, 1948, and as adjusted
to give effect to (a) the amendment of its Certificate of Incorporation, effective January 10,
1949 authorizing 40,000 shares of $3.00 Cumulative Preferred Stock, of the par value of $50
per share, (b) the borrowing of $4,000.000 pursuant to the Term Loans referred to herein under
the caption “Description of Funded Debt", and (¢) the present financing, are as follows:

October 31, 1948 Adjusted a3 sbove stated
Title of Issue Authorized Outstanding Antherised Outstanding
4% Fifteen-Year Term Loans ..... -— _— $4,000,000 $4,000,000
$3.00 Cumulative Preferred Stock
(Par Value $50) ............... -— 40,000 Shs. 40,000 Shs.
Common Stock (Par Value $1) .... 2,000 ooo Shs. —_— 2,000,000 Shs.* 1,000,000 Shs.**

® Of this amount (2) 25.000 lhnres are reserved for sale to officers. directors or emnlovees of the Companr,

a3 more fully set forth under the sub-caption herein entitled “Stock Purchase Pian", (b) 40,000 shares are reserved

for issuance upon the exercise of the Common Stock Purchase Warrants, and (¢) an additional indeterminate

meer of shares are reserved for issuance in connection with the anti-dilution provisions pertaining to the
arrants.

*¢ Does not reflect the issusnce of any of the 25,000 shares reserved for sale 1o officers, directors or employees.
The Transfer Agent for the $3.00 Cumulative Preferred Stock and the Common Stock and
the Agent for the Warrants is The New York Trust Company, 100 Broadway, New York 15,
New York, and the Registrar is Bankers Trust Company, 16 Wall Street, New York 15, New York.

APPLICATION OF PROCEEDS

The estimated net proceeds to the Company from the sale of 40,000 shares of the Preferred
Stock with non-detachable Warrants and 1,000,000 shares of the Common Stock, after deduction
of the expenses of the Company in connection with such offering, estimated at $106,130, and the
underwriting discounts or commissions set forth on the cover page of this Prospectus, will be
$9.763,870. The net proceeds received by the Company will be applied ot account of the payment
of the demand notes for an aggregate sum of $10,870,000, to be executed and delivered by the
Company to Bryant, Day & Night and Payne, as consideration for all of the assets of Bryant,

3
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vay & Night and Pavne. (For particulars as to wie time of delivery, pavment date and the
respective amounts of the notes to be delivered to the selling corporations, reference is made 1o
the caption “Material Acquisitions of Property".)

As described under the caption “Description of Funded Debt”, the Company has completed
arrangements to sell, by privaie placement, to insurance companics an issue of fifteen-vear notes
in the aggregate principal amount of $4.000.000. swith interest at the rate of 4% per annum. The
proceeds to the Company of such term loans will be used for the following purposes:

(a) Approximately $1,250,000 will be applied towards the payment of the aioresaid notes
made and dclivered by the Company in connection with the purchase of all of the assets

ol Bryant, Day & Night and Payne,

(b) Approximately $1,000,000 will be used during the next tweive months to finance the
capital expenditures of the Company, and

(c) The remaining approximately $1.750,000 will be used for working capital and for
general corporate purposes, including the repayment to Dresser of borrowings by Day & Night '
and Payne amounting in the aggregate to $800,000. (The aggregate amount of these borrow-
ings at October 31, 1948, was $1,600,000, which sum has been reduced to $800,000 by payments
aggregating the same amount.)

Except as above set forth, it is not possible at this time to state what proportions of the pro-
ceeds of the term loan will be used for the respective purposes above mentioned.

Assuming that all 25000 shares of Common Stock of the Company to be offered pursuam
to the Stock Purchase Plan described under the sub-caption herein bearing that title are pur-
chased, at their initial offering price of $8.00 per share, the aggregate initial payments (1/10th)
will be $20,000 and, over a period of ten years, their aggregate purchase price will amount to
$200,000. The net proceeds to be derived from the sale of any of these shares are to be used a3
additional working capital. :

Any proceeds received by the Company through the issuance of all or any part of the 40,000
shares of Common Stock at $11.25 per share upon the exercise of the Warrants attached to the
Preferred Stock shall, to the extent permissible by law, be applied by the Company to the pur-
chase or redemption of the Preferred Stock.

The Company reserves the right to vary or change any of the foregoing purposes or amounts,
if it appesars, in the opinion of the management, in its best interests to do so.

HISTORY AND BUSINESS

The three corporations, Bryant, Day & Night and Payne, whose business and properties are
to be scquired by the Company upon the completion of the finsncing contemplated hereby, are
at present wholly-owned subsidiaries of Dresser. These corporations have been and are now
engsged primarily in the business of manufacturing and selling gas heating equipment, water
heaters, water coolers, and allied miscellaneous products used by the gas heating industry for the
residential, commercial and industrial markets. It is the intention of the Company to continue
such business and to expand into the production and sale of similar equipment using allied fuels.

The Company contemplates the operation of the respective businesses presently conducted by
the three corporations on the basis of each unit retzining and continuing the use of its trade name,
trade marks and trade rclations. Since the plan contemplates the retention by the Company of
the services of the executive and other personnel of the three corporations, no interruption in the
continuity of present business operations is expected.

In effect, the acquisition by the Company of the business and properties of the three corpo-
rations will achieve the independent operation of the three business enterprises as an integrated
group. This will be the logical outgrowth of the recent expansion of the business and markets
of the three corporations and of the substantial similarity of their operating problems.

Although the over-all management policy governing the operations of the three corporations .
has been such as to permit each to exercise a substantial degree of autonoiny in its individual
operations, such policy has not resulted in the integration of their management and operatinn
to the point where any of the corporations svails itself, to any substantial extent, of the manu-
facturing and other facilities of the others. The management of the Company proposes to avail
itself of the opportunity to improve flexibility in the untilization of the manufacturing facilities of
the three corporations which, in the opinion of the management, arc well located throughout the
country and serve national market areas. In this way, products of one unit may be produced in
certain plants of the other two units, as market conditions and other considerations might warrant,
which it is believed will result in freight savings and improved inventory management.

The problems of engineering and design, production, sales distribution, advertising to national
markets are common to Bryant, Day & Night and Payne. By thc integration of the busincsses
of these corporations into the Company, these problems should receive closer control anil coordina-
tion than has been possible heretofore.
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Summary of Combined Eamnings 13 "li

The following summary of combined earnings, submitted as a matter of historical record, of Bryant Heater Company, Day & Night Manufacturing Company, and
Payne Furnace Comr'any has been compiled from financial statements which have been examined by Messrs. Ernst & Ernst for (1) the periods from January 1, 1939 to
October 31, 1948, with respect to Bryant Heater Company, (2) the periods from January 1, 1945 to October 31, 1943, with respect to Day & Night Manufacturing Company,
and (3) the periods from February {. 1945 to October 31, 1943, with respect to Payne F’umace Company. Such summary, for said periods, has been rc\'ie\vcd.l:{ Messrs.
Ernst & Ernst, snd is included in this Prospectus in reliance upon the accompanying report of that firm given on the authority of that firm, as experts in suditing and
scconnting. The summary of combined earnings, for the aforementioned companies for periods not hereinbefore referred to, has been prepared from financial statements
of such companies, or was compiled from records of such companies. This summary for the period of three years ended October 31, 1948, is subject to and shoutd be read
in conjunction with the financial statements and the notes thereto, all of which are hereinafter included in this Prospectus.

In the preparation of the following summary sllocation has been made, to the years affected, of certain adjustments which were previously reflected in eamed surplus
in the period in which determined.

Depescistion sat
Selling, isation Proft v Lons
Cont ol Genaral gl Tocoms o¢ Foboral Podorsd

Yoot (Mote A) Moo Bt |, (Rete By Erpamias Mo D) daterot DTN aaTeceme o Tacon e ot
1936 . ... $ 3481708 $ 2229618 $ 906,140 $ 55146 $ 40999 $ 2071 § Y2830 $ 56809 $ 246071
1937 . 4610013 3,222,164 1,122,347 71,507 57423 8,705 216779 32,375 134,404
1938 . ... <. 4018777 2,857,030 1177943 79,249 59,822 $.120 70948% 8,159 79,107}
193 ... 4,790,730 3,336,338 1,142,195 77973 3473 12,273 289733 43.124 246,609
1940 . ............. N eeieieanns 5,553,392 3911933 1,190,083 78,459 15,249 18,635 454752 139036 315,716
1941 6,915,974 4,882,645 1,254,366 103,351 19,202 60,099¢ 699.662 374987 324,675
1942 . e 13,359,382 11,143,403 = 851815 108,802 79,751 9,479 1,288 837 804,901 4331936
1943 . 37411092 32,751,342 1,299,759 131,432 243,008 1,212¢ 3110778 2,240,868 §69.910
194 33,306,656 29,059,433 1,72).974 133,175 200,863 $3,559 2875290 2091074 7843816
1945 . 33.639.636 26,783,305 2,393,627 129,163 130,257 22,480 4,349927 3,078,256 1,231,671
1946 ... ..., 17,570,759 14,050,974 2,633,052 136,230 25,612 191,997 1,003,073 365.370 637725
1997 23,949,678 16,961,470 3,671,794 221 980 13,441 35,338 3,333,311 1,447,721 1,890,540
19048 ... e 29,171,260 20,910,618 4,685,359 292328 86,185 127,604 3,616,502 1,370,188 2,216,314 (Note )

* Indicates red fgures. 1 1ndicates loss.

Note A—The periods included for the varions companies, in the foregoing summary of combined earnings are as follows: (1) Bryant Heater Co_ "K(: Years ended Deccmber 31, 1936 to
December 31, 1940, inclusive, period of ten months ended October 31, 1941, years ended Ociober 31, 1942 to Ociober 31, 1948, Inclusive; (2} Day & Night Manufacturing Company: Years ended
December 31, 1936 to December J1, 1944, inclusive, period of ten months ended October 31, 1945, years ended October 31, 1946 to October 3, 1948, inclusive; (3) Payne Furnace Company: Years
ended March 31, 1937 to March 31, 1944, inclusive, period of ten months ended January 31, 1945, period of nine months ended October J1, 1948, years ended October 31, 1946 to October 31, 1918,
inclusive. The periods prior to January 31, 1935, with respect to Payne Furnace Company, represent the operating results of Payne Furnace & Supply Company. Inc., predecessor company.

Note B—Relerence is made to Note D to the financial statements relative to inter-company sales.

Note C—Sales during the war period resulted principally from war business. In this connection, refcrence is made to the Prospectns under the caplion “War and Reconversion”, S.les for the year
1946 include the settlement of termination claims in the aggregate amount of $3,656,231.

Note D—As indicated in Note (1) to the proposed transactions given effect to in the pro forma balance sheet hereinafter included in this Prospectus, the excess of 3735271 of the purchase
price over the carrying amount of net assets acquired will be allocated to property, plant, and equipment ac . C ly, the | provisions for dcpreciation, based on the adjusted
carrying amounts for property, plant, and equipment as of October 34, 194‘. will aggregate approximately $170,000.

Note E — The charges (net of the eflect of federal taxcs on income) included herein for overall management services of Dresser Industries, Inc. are 33 lollows: 1943—3512504; 1944—$70,407;
1945-$89,040; 1946—$153,224; 1947—$202.120. Such charges to these companies were discontinued as of October 31, 1947. During part of the year 1948, payments for overall management services
were made by the three companies, which payments were relunded by Dresser Industries, Inc. prior 1o October 31, 1948. If charges for overall management services for the year 1948, had been
made on the same basis as for preceding years, they would have aggregated approximately $350.000 or $217,000 after federal taxes on income and the net profit for that ‘enr would have been rednced
accordingly. 1t is anticipated that expenses of an amount less than the aloresaid charges for 1937 or the amount for 1948 referred to in the preceding sentence will be incurred hy Affiliated Gas
Equipment, Inc. (new company) for similar services during its first fiscal year. R

Note F—During the period from December 31, 1943 to October 31, 1946, Day & Night lhnuhﬂmin“ Company had 3 wholly-owned subsidlary which was dissolved as of the latter date.
The sccounts of such subsidiary have been consolidated in the foregoing tabulstion with those of Day & Night Manufacturing Compsny for such period.

Note G—The annusl dividend requirement on the 40,000 shares of $300 Cumulative Preferred Stack, and the annual interest requivement on the 4% Fifteen-Year Term Loen, to be nut-
standing 3t the completion of this financing and related transactions, will smount to tllo.m and $160,000, respectively. Such annual requirements will be reduced. in the event of the redemption
of ghares of Prelerred Stock or payments on account of the principal amount of the Notes evidencing the Term Loan, by prop to the of shares of Preferred Stock
redeemed or the amount ol principal paid on such Notes. '

Note H—The amount that would have been available for distribution for the year 1948 ander the incentive compensation plan recently adopted by AfRliated Gas Enuipment, Inc. {new company)
smounts to $248,100 as compared to the aggregate amount of $239,400 available for distribution ($224332 actually paid) undes the plans in eflect at October 3t, 194R.
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Dividends

Subject and subsequent to the sale by the Company of the 40,000 shares of Preferred Stock
with Warrants attached and the 1,000,000 shares of Common Stock offered by this Prospectus,
and subject to funds being lawfully available therefor, the Board of Directors of the Company
will declare a dividend of 2214¢ per share on the Common Stock, payable on April 1, 1949, to the
holders of record on March 15, 1949. Funds lawfully svailable for the payment of this dividend
will, in the opinion of Messrs. McAlce, Grossman, Taplin, Hanning, Newcomer & Hazlett,
counsel for the Company, be the sum of (a) the Company’s net income, if any. {rom February 1
to April 1, 1949, after deducting the first quarterly dividend on the Preferred Stock of $30.000,
(b) $500,000 and (¢) the aggregate net consideration, if any, received by the Company from the
issue or sale subsequent to February 15, 1949, of shares of Common Stock. (For further details
as to funds lawfully available for dividends on the Common Stock, reference is made to the
subheading “Dividends” under the description of thc Preferred Stock contained in the caption
“Description of Capital Shares” and to the caption “Description of Funded Debt.”)

On the date of the declaration of the proposed Common Stock dividend, the Company will
have little or no earned surplus &nd, to the extent that there is not sufficient earned surplus to
cover the dividend on the payment date thereof, the excess of the amount of the dividend over
the amount of exrned surplus available therefor will be paid out of capital surplus and, to that
extent, will represent a return of eapital.

It is the intention of the Board of Directors that the Company shall pay quarterly dividends
on the Common Stock thereafter, if the net earnings, general affairs and financial condition of
the Company and general economic and other pertinent conditions warrant the same; but the
amount of such dividends, if any, will depend upon the net earnings of the Company at the time
of its declaration and upon other factors not presently determinable.

Bryant Heater Company

This corporation was incorporated in Ohio in 1933 and succeeded s similar business founded
in 1908. It became s wholly-owned subsidiary of Dresser in 1933.

Bryant was a pioneer in the development of gas-Ared heating equipment and at the present
time its line of gas fired equipment (heating and water heaters) is the most compiete in the
industry.

Since 1933, Brysant has been engaged principally in the manufacture of gas-fired boilers,
furnaces, unit heaters and conversion burners. Its line of gas, electric and oil water heaters was
introduced in 1946. A new “all weather” air conditioner and a new gas-fired wall furnace have
been developed and are now being placed in production, and satisiactory development progress
has been made on a complete line of cil-fired heating equipment.

Bryant has its principal office und operates two plants in Cleveland, Qhio, and operates
another plant at Tyler, Texas. In addition, Bryant utilizes facilities of two other plants in central
Ohio on a sub-contracting basis. Finished products from these plants represent approximately
24% of Bryant's sales during the fiscal year ended October 31, 1948. In these sub-contracting
operations, Bryant provides the sub-contractor with tools and dies and practically all of the raw
materials and parts used in manufacturing finished products. No formal agreements exist between
Bryant and these sub-contractors, but purchase orders for the products are placed with the sub-
contractors by Bryant, from time to time, covering from 60 to 90 days’ requirements. This policy
has made possible the expansion of sales without heavy investment by Bryant in plant and
equipment, and has aiso helped to avoid the concentration of production in the Cieveland area.

Bryant products are distributed nationally through approximately thirty-five independent
distributors and through seven factory branch sales offices, located in key cities. Approximately
10% of the total of Bryant's sales for the fiscal year ended October 31, 1948, is represented by
water heaters sold to s single pationwide distributor under the latter’s brand name. These heaters
differ somewhat from Bryant's regular lines of products.

During the fiscal year 1948, a price increase in Bryant products, averaging about 5%, was made
eflective.

Bryant maintains a competent engineering and research staff of 37 persons. Its engineering
and research efforts are directed toward (a) improvement and cost reduction of existing products;
(b) development of new products; and (t) basic research in combustion and heating problems.

In recent years, Bryant's policy has been to expand its activities through the addition of
allied products such as water heaters, space heaters, stee! furnaces and oil-fired equipment. How-
ever, much of the benefit to be expected {rom this expansion program as well as from the growing
market demand for its primary products has been postponed because of limitations on the use
of gas as fuel in certain important areas which are referred to on page 9 of this Prospectus.
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Day & Night Manufacturing Company

This corporation was incorporated in California in 1923 and succeeded a similar business
founded in 1908. It has been a subsidiary of Dresser since April 1945. Its main office and plant
are st Monrovia, California.

Day & Night has manufactured gas-fired water heaters for 39 years, water coolers for 18
years and space heaters for 10 years. Six years ago, Day & Night introduced a new type radiant
gas-fired wall furnace which it markets under the trade name “Panciray” and which has become
a major addition to its line.

Day & Night's products are sold primarily in the Western and Southern areas of the United
States.

All sales of Day & Night products in the United States are made through wholesale plumb-
ing jobbers, with the exception of those in Metropolitan Los Angeles, where sales are through
dealers. In all states other than California, its wholesale jobbers serve as exclusive distributors
in & definite marketing area. In California, salcs are made to several jobbers in each marketing
area.

Day & Night has a completely equipped laboratory and mode!l shop, and directs its rescarch
program toward a broadening of its line of products and the improvement of the products
presently manufactured.

At present, Day & Night is placing on the market an entirely new line of domestic water
hesters and 3 new overhead Paneiray space heater. It expects to introduce within the next few
months 2 new water heater in the low priced field, new designs of industrial water heaters and
new designs of its space heaters and water coolers.

Day & Night placed into cffect, during the fiscal year 1948, minor price increases on specific
items, none of which exceeded 10%

Payne Furnace Company

This corporation was incorporated in California in 1945 and succeeded a similar business
founded in 1914. It has been a wholly-owned subsidisry of Dresser since February, 1945. Its
main office and plant are at Beverly Hills, California.

Payne manufactures 3 line of various types of gas-fired furnaces, space heaters and evaporstive
coolers. With the exception of evaporative coolers which were introduced by it in 1948, Payne
has been manufacturing these products for many years.

Payne merchandises its products in that part of the country west of the Mmmxpp: River,
particularly Southiern California, and also in the southern states.

Practically all of Payne's sales are made to dealers, wholesale distributors and utility com-
panies. In Southern California, this sales program is supplemented by sales made through branches
of Payne’'s Retail Division.

Payne placed into effect, during the fiscal year 1948, pnce increases on certain of its products
ranging from 5% to 10%.

Payne maintains a competent engineering and research organization. Its research efforts are
directed toward the improvement of its present products and the development of new products.
A new forced-zir wall heater, known as the “Panelair” was placed on the market by this corpo-
ration in February 1948 and it placed a line of Console Heaters on the market in 1947. A new
line of central furnaces is now in production. It is expected that a new floor furnace and a new
line of forced-air furnaces for installation in attics and other confined spaces will be introduced
by Payne in the next few months,

The Heating Industry

‘The products of the domestic heating industry fall largely within two broad equipment
classifications: central and non-centra! heating equipment. Central heating equipment consists
of furnaces, boilers and conversion burners. Non-central heating equipment consists of floor
furnaces, wall furnaces, space heaters and similar units designed to heat one or more rooms
rather than the entire residence and unit heaters for commercial and industrial instaliations.
According to a survey made by the U. S. Bureau of Census in April 1947, central heating accounts
for 48%%, and non-central heating for 52%, of all hesting installations in the United States.

Coal, oi! and gas are the principal fuels used in the heating industry. The availability and
competitive price position of these fuels vary throughout the country.

The trend of the relative B. T. U. output of mineral fuels in the United States, during the
period 1920 through 1947, according to data published by the U. S. Bureau of Mines is illustrated
by the {ollowing chart:
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The market for domestic heating equipment derives largely from new residential construction
and replacement sales, which involve the conversion from one type of fuel to another, the replacc-
ment of existing equipment, the installation of automatic equipment, and, to a lesser degree, the
conversion to central heating.

Of primary importance to the current and future activities of the Company are the develop-
ments which have taken place within recent years in respect to the utilization and competitive
costs of coal, oil and gas for residential heating.

While cost comparisons on a thermal equivalent (B.T.U.) basis vary by locality and grade
of fuel, the relative change in the cost of gas, fuel oil and coal, as shown by the U. S. Bureau
of Labor Statistics Index of Wholesale Fuel Prices is as follows:
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. Fod 1926 19480
Gas (Natural and Manufsctured) ................ 100 869
Oil (Okishoma Fuel Qil)*s .. .................. 100 1817
Coal (Bituminous) ............................. 100 194.5

® August 15, 1948.

**The U. S. Bureau of Labor Sutistics indices for Oklahoma luel oil lor 1926 and
1948, respecuvely, are based upon two different grades of oil.  For the purpose
of the above table, appropriste adjustment {or this variance has been made
on the basis of the respective prices for such grades in 1938,

The trend of the relative wholesale prices for gas, oil and bituminous coal in the United
States, dun'ng. the period 1920 through 1947, according to data published by the U. S. Bureau of
Labor Statistics is iliustrated by the following chart:
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Note—Oil. as represenied on the above graph, is based on the price of Oklahoma furl oil. The U. S. Burean
of Laber Statistics indices for Oklahoma fuel oil for the periods from 1920 through 1938 and from 1938 to 1948,
respectively, are based on two different grades of oil. For the purpose of the above graph, sppropriste adjust-
ment for this variance has been madc on the basis of the respective prices for such grades in 1938,

Inability to expand transmission facilities from the gas producing areas rapidly enough to
keep pace with the increasing demand has resulted in a shortage in the supply of natural gas
in the East and Middie West. This shortage has restricted severely the sales of gas fired heating
equipment since 1946 in these areas. The restrictions on the sales of equipment vary by state
snd region. While, generally. no restrictions are imposed upon the replacement of existing resi-
@ dential gas facilities, conversion to gas from another fuel has been prohibited in certain areas.

The gas supply in some restricted areas has aiready begun to improve as additions and expan-
sions in gas transmission facilities have been made. This trend is expected to show progressive
improvement as further additions to and expansions in gas transmission facilities are completed.
A bulletin of the Gas Appliance Manufacturers Association dated July 16, 1948 reports that:
“It is interesting to note that, during the period of July I, 1945, to May 15, 1948, the Federal
Power Commission authorized construction which included 10,168 miles of natural gas pipe
line. On May 15, 1948, there were, pending the hearing of the Federal Power Commission,
spplications which invoived the laying of 13,515 miles of pipe Jines: thus the total mileage approved
and pending on May 15, 1948, totaled 23,683 miles of natursl gas pipe line. This total construction
would cost more than $1,418,000,000 and would require over 5,480,000 tons of pipe.”

The shortage of manufactured gas has caused restrictions in some areas and projects sre
under way in many of these areas to expand manufactured gas capacity and to utilize natursl gas
as the latter becomes available upon completion of new gas transmission pipe lines.
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The following tabulation, based on data in the January, 1948, issuc of the trade paper
“Fueloil and Oil Heat"” shows a comparison of the number of units of automatic heating equnp»

ment sold in the years 1941 and 1947:
Pereent Increase

Year 194} Year 1047 1947 over 194}
................ 136,385 302,000 121%
Coal (Stokers) ...... 198,243 84.661 (57)*
O ................. 333,250 820,923 146

'Iudumn decrease.
Data on sutomatic central heating equipment is not, of course, indicative of total unit
sales of heating equipment.

The following tabulation, based on data contained in U. S. Department of Commeree publica-
tions, shows unit sales of space heaters (non-centralj, excluding fluor furnaces:

-

12 Months Ended 12 Months Ended  Percent Increase
June 1941 Decamber 1947 1947 Ower 194}
Coal and Wood ..... 1,876,000 1,338,000 (29) %"
Gas ................ 1,308,000 2,661,000 103
Oil ................. 1,094,000 2,422,000 121

Raw Materials and Parts

Bryant, Day & Night and Payne buy the raw materials which are processed in their own
plants, including sheet steel and aluminuin sheets, and also buy finished and semi-finished parts,
including castings of various types and necessary fittings and valves. The major items of standard
manufacture nurmally purchased in finished form include electrical controls, thermostats and
electric motors. Athough the flow of these materials was spasmodic and unreliable in 1946 and
1947, the principal remaining item which is difficult to obtain is steel.

None of the three corporations operates a foundry and therefore all castings are purchased
from outside sources.

During each of the past three fiscal yesrs, purchases from any one supplier have been less
than 10% of the combined enterprise’s aggrepgate purchases of raw materials and parts.

Description of Products and Glossary of Terms

The following definitions are given for better understanding of the Company's products and
are not necessarily those of the heating industry:

Ges Fired Boiler: A central unit fired by gas to heat water or generate steam in cast-iron
boiler sections {or a heating system using radiators, convectors or radiant heating and distributing
such hot water or steam by means of pipes throughout the building. ’

Gas Fired Central Furnaces: A central heating unit fired by gas supplying heated air by
gravity or forced circulation to a distribution system using sheet-metal ducts to registers through-
out the building. The combustion chambers for such units are either cast iron or steel.

Gos Fired Unit Heaters: A gas-fired unit which supplies forced heated air directly to the
space in which it is placed without the use of ducts for distribution. Such units are usually sus-
pended from the ceiling in the space to be heated. .

Waeater Heoters: The automatic storage type using gas, oil or electricity for heating water.

Ges Fired Conversion Burners: A gas-fired burner for instalistion in a coal or cil boiler or
fumace to convert such boiler or furnace to automatic gus heat.

Gas Fired Floor end Wall Furnaces: Twao types of furnaces usually installed for limited area
heating without the use of a duct system for the distribution of heated air. The floor furnace is
placed beiow the floor level with 8 register in the floor through which the heated air enters the
space. The wall furnace is affixed to the wall above the floor level with the heating surface

. exposed to the area to be heated.

Gas Fired Spoce Heaters: Portable self-contsined gas-fired units used to heat a hmlted ares.
The onit is 30 constructed that it is placed upon the floor and unconnected to the building except
for s gas connection and in some cases a flue outlet.
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Sales by Products

The following table lists the materially important lines of products manuisctured and sold
by Brysnt and Day & Night during the caiendar year 1940, by Payne during the fiscal year ended
March 31, 1941 (included below in the column headed “1940), and by all three corporations during
the twelve months ended October 31, 1946, 1947 and 1948 (included below in the columns headed
“1946", “1947" and “1948", respectively). The table also shows the respective percentages of the
sales of such lines to the tota! sales of the combined enterprise in each such period. No figures are
shown for the years 1941 through 1945, inclusive, inasmuch as a substantial portion of the combiner!
output of the three corporations during that period was devoted to war work.

Lines of Products 1940 1946 1947 1948

Gas Fired Boilers ..................... 8% 8% 10% 10%

Gas Fired Central Furnaces ............ 34+ 20 17 16,0
Gas Fired Unit Heaters ................ 6 4 s 10
Gas, Electric and Oil Water Heaters .. .. 19 2 25 23
Gas Fired Conversion Burners ... ... .. 2 11 3 2
Gas Fired Floor and Wall Furnaces . ... 10 17 19 24
Gas Fired Space Heaters ... ............ 3 1 2 1
Miscellaneous Products and Parts ... .. 18 17 15 14

Total ........oviieninnnn. 100% 100% 100%  100%

* In 1940 Payne produced s substantial smount of heavy heating equipment for military camps which
sccounts for the abnormally high percentage of central furnace saies in that year. .

War and Reconversion -

After the entry of the United States into the Second World War, Bryant, Day & Night and
Payne devoted the major portion of their plants and equipment to the production of material,
parts and equipment reeded by the Armed Forces, although they were able to continue the
manufacture of their normal products on a limited basis. By the addition of some new equip-
ment and the extensive use of subcontractors these corporations made a substantial contribution to
the war effort.

Bryant's war contracts provided for the production of volute spring suspension assemblies
for medium tanks for the Army and bogie wheel assemblies for LVT landing craft for the Navy.

Day & Night formed a wholly-owned subsidiary, Day and Night Flare Corporation, on Decem-
ber 31, 1943, to carry on the work on certain war contracts. This subsidiary was engaged 100%
in war production until it was liquidated into Day & Night, as of October 31, 1946, at which time
all of its war contracts were completed. Day & Night and its subsidiary produced shells for
chemical mortars for the Chemical Warfare Service, rockets for the Navy and motor mounts
for the Air Corps.

Payne’s production was principally for the photography section of the Air Corps, and
generally involved sheet metal work. Payne did not begin production of strictly war-time products
until late in 1942. In 1940 and 1941 Payne produced a substantial amount of heavy heating
equipment for military camps.

With the exception of Payne's manufacture of this heating equipment, all of the war-time
products produced by Bryant, Day & Night and Payne were dissimiiar to their peace-time products
and required different types of manufacturing operations. Bryant, Day & Night and Payne have
settled their claims under all war contracts, and reconversion to peace-time operation has
been completed.

At the present time Bryant. Day & Night and Payne have no government contracts in any
substantial amount.

Competition and Position in Industry

There are many other manufacturers engaged in essentially the same type of business as
Bryant, Day & Night and Payne and the pre-war experience of the industry indicates that competi-
tion is keen. However, the three Corporations (below referred to as the “combined enterprise”™)
have been able to schieve & substantial growth and the Company intends to continue efforts in
this direction. As an indication of the relative growth of the combined enterprise and the industry
in respect to major products for representative periods reference is made to the following
tabalation:

1n
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SCHEDULE SHOWING COMPETITION AND POSITION IN INDUSTRY*

Partial Years
Fiscal Y 1046 194 948
Sy iaded  or. 11945 No. !:,,719« News L1047
1946 1947%  July 31. 1946 July 31, 1947¢ July 35, 19483
Boilers (gas) —Combined Enterprise 100.0 243.8 100.0 3116 337.1
~—Industry (1) 100.0 214.4 100.0 3344 2379
Central Furnaces
(gas) -~Combined Enterpmc 100.0 145.8 100.0 1540 1472
~Industry (2) 100.0 137.2 100.0 178.% 1374

Water Heaters (gas,
oil, electric)  —Combined Enterprise 100.0 193.5 100.0 193.3 2522

~Industry (3) 100.0 1984 - 1000 2269 2004
Unit Heaters
(gas) -—Combined Enterprise 100.0 390.5 100.0 2428 $26.0
—Industry (4) 100.0 2175 100.0 1928 2956
Floor & Wall Furnaces
(gee) —Combined Enterprise 100.0 197.6 100.0 194.1 2570
~—]ndustry (4) 100.0 2133 100.0 2488 2200
Conversion Burnerst
(gas) —Combined Enterprise 100.0 408 100.0 45.6 282
—Industry (1) 100.0 4.5 100.0 649 187

Total of Above Productstt
—Combined Enterprise 100.0 176.6 100.0 1739 2197
—=Combined Industry 100.0 177.8 100.0 209.9 1820

® Reference is made to “Lines of Products™ tabulstion on page 11 hereef for the respective percentages of
sales of materially important lines of prodneu manufsctured and sold by the combined enterprise to the
total sales of the combined enterprise in the respective periods covered.

** Computed on year ended October 31, 1946, as base.
$ Computed on period November 1, 1945, to July 31, 1946, as base.

1t The gas conversion burner is the product most adversely affected by the restrictions on the replacement of
other types of heating with automatic gas heating.

11 The above products represent approximarely 80% o! lbe tota] heating and water heater ssles of the combined
enterprise for the fiscal year ended October 31,

Sources: (As reported by published bulleting and noal.hly nporu)
(l) Gn Asphuce Manufacturers Ansocistion .
t. of Commerce, Buresy of Census~~Facts for Industry: Series MSIC

3) Ineludu a8 underfired, oil underfired ud electric_storage:

{u underfired and oil underfired from U. S. Dept. of Commerce, Bureau of Census—Facts for
dustry: Series MSIF; electric storage from Facts for Industry Serwes MSIF through the fiseal

year ended October 31, 1947 Nationa! Electrical Manviacturers Association for the fisea) yeor
ended October i, 194!

(4) Inciudes oil snd gas wu——lrom Facts for Industry Series MSIC

No relisble and complete source of information is available as to the relative competitive
positions of the combined enterprise and of other manufacturers in the same industry. The
Company believes, however, that the combined enterprise constitutes one of the largest producers
in the United States of gas-fired heating equipment and water heaters (gas, electric and oif) and
that it has the most complete line of products in this field.

Markets

The major market for the products of the combined enterprise is in residential housing.
Approximately 90% of the sales of the combined enterprise are for use in domestic dwelling units
and it is believed that, in the last two and one-half years, most of these sales have gone inlo new
housing units. Various estimates have been made as to the unfulfilled housing requirements
of the United States, all of which appear to indicate a substantial need for further new residentisl
buildings. However, because of the restrictions on the use of gas in many arcas-of the country,
the full market for heating equipment in the present building program is not available.

During the period before the last war a large portion of the sales were made for replacement
purposes. As previously described, restrictions on the use of gas have retarded the installation of
gas fuel equipment as a replacement for equipment using other fuels. * The apparent effect of these
restrictions is to accumulate a substantial backlog of demand for new and replaccment business for
the gas heating industry which should materialize into sales as these restrictions are removed.

The non-residential market of the three corporations is principally in the sales of eqmpmut
for the purpose of heating commercial and industrial buildings.

During each of the past three fiscal years less than 10% of the total sales of the combined
enterprise has been to any one customer.

Patents

The business of Bryant, Day & Night and Payne is not dependent upon patent protection, but
patents frequently have served to improve competitive position, particularly in the initial stages
of marketing certain products.

Employes Relations
The aggregate employment of Bryant, Day & Night and Payne, exclusive of officers. as o
October 31, 1948, was spproximately 1,800 persons, of whom approximately 1,225 were noa.
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supervisory production empioyees. It is estimated that there will be no material change in these
employment figures during the next six months, except for normal seasonal lay-offs affecting
approximately 300 employees.

‘The production employees of Bryant in its Cleveland plants are represented by a local union
of UAW.-C.1O. for ecollective bargaining purposes. The agreement now in effect between
Bryant and the union will remain in force to May 4, 1949 and thereafter from year to year, unless
and until cither party shall indicate its desire to terminate, change or amend the contract, by
the delivery to the other of written notice not less than 60 days prior to the expiration date or
at the end of any subscquent yearly period.

The empioyces of Bryant at its Tyler, Texas plant are represented by a local union of the
U.AW.-C.1.0., and the initial contract between Bryant and this union will remain in effect until
September 2, 1949 and yearly thereafter, uniess and until either party shall indicate its desire to
terminate, change or amend the contract, by the delivery to the other of written notice not
less than 60 days prior to the expiration date or at the end of any subsequent yearly period.

The production employees at Payne are represented by two local unions of the Sheet Metal
Workers Internationsl Association, A. F. of .. Contracts are now in effect between Payne and
these unions. One contract will remain in effect until March 31, 1949 and yearly thereafter, unless
and until either party shall indicate its desire to terminate, change or amend the contract by the
delivery to the other of written notice not iess than 30 days prior to the expiration of any vearly
period subsequent to March 31, 1949. The other contract will remain in effect until April 25, 1949
and yearly thereafter, unless and until either party shall indicate its desire to terminate, change
or amend the contract, by the delivery to the other of written notice not less than 60 days prior
to the expiration date or at the end of any subsequent yearly period.

Copies of the four union contracts hereinabove referred to under this caption have been filed
as Exhibits to the Registration Statement and reference is made to such Exhibits for full state.
ments of the terms and provisions of such sgreements. The {oregoing information as to such
terms and provisions is qualified in its entirety by such reference.

On the basis of an estimated total annual payroll of approximately $2,868.000 for Bryant,
Day & Night and Payne, the wage increases negotiated and put into effect in the fiscal year ended
October 31, 1948, pursuant tc the aforesaid union contracts, would amount annually to $70.000,
or 24% of such estimated annus! payroll.

Employees of Day & Night are not represented by any labor organization.

Genenally, relations between Bryant, Day & Night and Payne and their respective employees
have been satisfactory and there have been no strikes or work interruptions for the past three years.

A group insurance plan, providing life insurance, sickness and accident benefits, hospitaliza-
tion and non-occupational death and dismemberment indemnities to employees, is in effect at
Bryant, Payne and Day & Night. The plan is available to all employees after 3 probationary
period and the corporations and their participating employees contribute to the cost thereof. It
is anticipsted that the Company will continue the same plan with an insurance company. The
total cost to the three corporations under the plan for the fiscal year ended October 31, 1948 was
approximately $1,950.

Salaried employees of the three corporations earning $3,000 or more per annum have been
eligible to participste in the pension plan of Dresser. The plan was offered to eligible employees
after three years employment. It provides for retirement at age 65. The corporations and their
participating employees have contributed to the cost of the plan. The maximum annuity payable
to any officer or employee is $12,000 per annum. The Dresser plan has been approved by the
Treasury Department for tax deduction purposes and is insured by the John Hancock Mutual Life
Insurance Company. With respect to any one employee, the annual current service cost of each
corporation is that actuarially determined amount which, together with the employee’s contribu-
tion, will purchase an annus! annuity equal to three-tenths of such employee's contribution. It
is anticipated that the Company will continue the same plan with an insurance company and the
benefits aiready accruing to the participating employees of Bryant, Day & Night and Payne
will be transierred under the plan to be adopted by the Company. The total expense applicable
to the three corporations under the existing plan for the fiscal year ended October 31, 1948
was $51,480. The aggrepate amount of unpaid costs of past service benefits under the existing
and the proposed plans is estimated to be $54,000 and is payable in annual instaliments of approxi-
mately equal amounts during the next six years.

No forecast is made in this Prospectus as to the possible effect on the business and earnings
of the Company of changes in general economic, industrial and international conditions or in
legislation or governmental regulations affecting its business and operations, the Company be-
lieving that these matters cannot accurately be forecast.
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Attention is calied to the following factors which, among others, might in the future afiect
the business and earnings of the Company: Availability of and increase or decrease in the use
of natural or manufactured gas for heating purposes: the relative costs of fuels such as gas,
oil and coal; increase or decrease in residential building construction: increase or decrease in
the use of automstic air conditioning equipment: labor disturbances or labor shortages; and
changes in tax rates or in price or production costs.

THE PROMOTION OF THE COMPANY
Reynolds & Co,, directly or indirectly, took the initistive or was instrumental in the organiza-
tion of the Company. Accordingly, it may be deemed to be the “promoter” of the Company as
that term is defined in the General Rules and Regulations of the Securities and Exchange.
Commission. '

Reynolds & Co., s one of the Underwriters, will receive the respective underwriting
discounts or commissions applicable to the Preferred Stock and Common Stoek, with respect to
the respective numbers of shares of Preferred Stock and Common Stock to be purchased by it.
(The amounts of such respective discounts or commissions are set forth on the first page of the
Prospectus. The respective numbers of shares of Preferred Stock and Common Stock to be
purchased by Reynolds & Co. are set {orth under the caption herein entitled “Underwriting
Arrangements”.) In addition, Reynolds & Co., 83 compensation for services rendered and to be
rendered to the Underwriters, as their Representative, is to receive from each Underwriter
amounts equal to 25¢ and 15¢, respectively, per share, on the number of shares of Preferred Stock
and Common Stock which each Underwriter has agreed to purchase. Reynolds & Co. will like-
wise receive from the Company a commission of $40,000, payabie in equal instaliments, in 1949
and 1950, for services in negotiating the Term Loan referred to under the caprion “Deseription
of Funded Debt".

MATERIAL ACQUISITIONS OF PROPERTY

The Company has entered into agreements with Bryant, Day & Night and Payne, respec-
tively, for the purchase of all of the asscts, property and business of the respective corporations
as of the close of business October 31, 1948, subject to the liabilities and adjustments hereinafter
described. The respective amounts which the Company has agreed to pay to Brvant, Day &
Night and Payne as consideration for such purchases are as follows:

Bryant . $ 6,100,000
Day & Night .. ... ... 2.770.000
Payme ... .. e 2,000,000

Total ... 810,870,000

Such payments gre to be made in the form of Jemand notes, bearing interest at the rate of
4% per annum, to be made and delivered by the Company to Bryant, Day & Night and Payne
in the foregoing respective amounts.

In addition, the Company has agreed to assume all of the liabilities of each corporation as of the
close of business on October 31, 1948, as shown on the Balance Sheet of said corporation as of said
date or for which reserves have been sct up on said Balance Sheet (provided, however, that
liabilities not shown on said Balance Sheet but reserved for shall be assumed only to the extent
of the amount of the reserve set up therefor), subject to adjustinents resulting from the operations
of the respective corporations subsequent thereto and prior to the consummation of the respective
purchases and certain exceptions set forth in the agreements of sale.

The physical properties of Bryant, Day & Night and Payne to be acquired by the Company
pursuant to the aforesaid agreements are those herein described under the caption "Property”.
The other assets to be acquired, including cash, securities, notes, accounts receivable, machinery,
equipment, inventories and contracts, but excluding patents, trade-marks and trade names, are
refiected in the respective Balance Sheets of the selling corporations contained in this Prospectus
2t pages 42 and 43. The patents, trade-marks and trade names to be acquired irom each cor-
poration are listed in schedules annexed to the respective agreements. The assets refiected in the
aforesaid Balance Sheets such as cash, accounts receivable and inventories are subject to the
adjustments referred to above.

Each agreement contains provisions whereby each selling corporation represents (a) that
it bas, and will, on the closing date, have, good and merchantable title in fee simple to all of
the real estate owned by it, free and clear of all liens and encumbrances, except current taxes
and assessments not yet due and payable and except certain casements and restrictions of record
which have been disciosed to the Company, and (b) that it has, and will, on the closing date,
have, good title to all other property of every class and description owned by it, free and clear
of all liens and encumbrances whatsoever.
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Each agreement also contains répresentations and swarranties, among others, as to the
compieteness and accuracy of the information contained in the Balance Sheet of the respective
selling corporation and as to the general affairs and financial condition of such corporation.

The obligations of the Company under each agreement are subject to the accuracy of the
sbove-mentioned representations and warranties snd to certsin {urther conditions, including (s)
the .existence of a firm commitment by underwriters to purchase from the Company an issue of
40,000 shares of its $3.00 Cumulative Dreferred Stock with Non-Detachable Conumon Stock ur-
chase Warrants and an issue of 1,000,000 shares of its Common Stuck at such respective prices
as shall net Lo it nut less than $46.65 per unit of Prelerred Stock with atiached Warrant and
$8.00 per share of Common Stock, (b) the existence of firm commitment by insurance companics
to make to the Company loans aggregating $4,000,000, (c) the approval by counsel of legalities,
(d) there being no materially adverse change, prior to the closing date, in the financial or physical
condition of the selling corporation from that reflected in the ajoresasid Balance Sheet of such
corporation as of October 31, 1948, except loss of or damage to physical properties or the use
thereof fully compensable under insurance then in force, and (e) the selling corporation not having
entered into any material transactions, between October 31, 1948, and the closing date, excepting
those specified in such agreement and those approved by the Company.

In each agreement, the respective selling corporation has agreed to take all necessary action
to carry out and complete its voluntary dissolution and liquidation as promptly as reasonably
practicable following the ciosing date and to take such steps as may be neceasary to insure the
use by the Company of the corporate name of such selling corporation.

The closing date under esch agreement is to be fixed by the Company by written notice
to the respective selling corporation; provided, however, that the closing date shall in no event
be later than February 28, 1949.

Subject to a firm commitment being made by the Underwriters to purchase all of the shares
of Preferred Stock and 1,000,000 of the shares of Common Stock covered hereby, the Company
intends that the closing under each of the aforesaid agreements shall take place after 6:00 P\,
on the same day as the effective date of the Underwriting Agreement hereinafter referred to under
the caption “Underwriting Agreements”. ’

The amount to be paid by the Company to each of the selling corporations for their respec-
tive properties was arrived at after negotiation between Messrs. H. N. Mallon and R. E. Reimer,
President and Vice-President and Secretary-Treasurer, respectively, of Dresser, the sole stock-
holder of the selling corporations, and Mr. Lyle C. Harvey, President, General Manager and a
Director of the Company and Mr, Norbert A. McKenna, a General Partner of Reynolds & Co.and a
Director of the Company. The determination of such amounts was based upon the past and
present combined earnings, the combined net worth and the combined working capital position
of the selling corporations, the physical properties of the selling corporations, the relative posi-
tion of the combined enterprise in the industry and an engineering survey made by Messrs.
Sanderson & Porter. A copy of such engineering survey has been filed as an Exhibit to the
Registration Statement.

Mr. Harvey was a Vice-President and Director of Dresser until July 21, 1948. Mr. Harvey
is and was, at the time of such negotiations, President and General Manager and a Director of
Bryant, Chairman of the Board of Directors and a Director of Payne, and Vice-Chairman of the
Board of Directors and a Director of Day & Night.

Copies of each of the three agreements hereinabove referred to under this caption have been
filed as Exhibits to the Registration Statement and reference is made to such Exhibits for full
statements of the terms and provisions of such agreements. The {oregoing information as to such
terms and provisions is qualified in its entirety by such reference.

Brysnt, Day & Night and Payne have executed an Agreement dated January 11, 1949,
with the Company and with Reynolds & Co., individually snd as Representative of the several
Underwriters named in the Underwriting Agreement referred to under the caption herein entitled
“Underwriting Arrangements”, wherein, in order to induce the Company and the Underwriters
to execute said Underwriting Agreement, Bryant, Day & Night and Payne jointly and sevenally
represent and warrant that the statements with respect to them and each of them contained in
the Registration Statement and Prospectus are true and correct and that there have been omitted
from the Registration Statement and Prospectus no facts which would cause any of the state-
ments therein with respect to Bryant, Day & Night and Payne or any of them to be materially
inaccurate or misleading.

The Company has been advised by its counsel, Messrs. McAfee, Grossman, Taplin, Hanning,
Newcomer and Hazlett that the contingent liabilities of Bryant, Day & Night and Payne, under
the sforesasid Agreement, in the event of the distribution of the proceeds of the sale of their
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respective properties to their soie stockholder, Dresser, and their respective dissolutions as con-
templated, will be imposed, by operation of law, upon Dresser, to the extent of the smount of
such distribution received by it, and that such contingent liabilities will not be so imposed upon
the Company.

A copy of the aforesaid agreement and opinion have been filed as Exhibits to the Registration
Statement and reference is made to such Exhibits for a full siatement of the terins and provisions
of such agreement and opinion. The foregoing information as to such terms and provisions and
opinion is qualified in its entirety by such reference.

STATEMENT OF NET BOOK VALUE OF COMMON STOCK

Giving effect to (a) the amendment to the Certificate of Incorporation of the Company,
eflective January 10, 1949, (b) the saie of 40,000 shares of $3.00 Cumulative Preferred Stock, par
value $50.00 per share, with Non-Detachable Common Stock Purchase Warrants and 1,000,000
shares of Common Stock, par value $1.00 per share, (¢) the borrowing of $4,000,000, and (d) the
acquisition of all of the assets, subject to all of the liabilities, of Bryant, Day & Night and Payne
for an aggregsate purchase price of $10,870,000, the aggregate nct book value, on the basix of the
pro forma balance sheet of the Company at October 31, 1948, of 1,000,000 shares of Common
Stock would have been $7419,940, or $7.42 per share.

No representation is made that the book values of sssets indicate presently realizable or fair
market values or that the net book value per share stated sbove would Le realizable in the event
of liquidation.

PROPERTY

The properties of Bryant, Day & Night and Payne consist of land and land improvements,
buildings, machinery and other equipment scquired by the present owners or their predecessors,
from time to time, through construction and through purchase of new and used properties and
equipment. Expenditures to maintain the plants and equipment have been made continuously by
the three corporations and the plants and equipment are regarded by the Company to be in good
to excelient operating condition and entirely suitable for the purposes for which they are to be
used by the Company. v

The following is & scheduie of fixed asset additions and retirements since 1942:

Additons Retiremnents
3’: Bryant Day & Night Payne Bryant Day & Night Payae
1942 .. ... $ 85906 $ 65,803 $ 20,341 $ 2253 $ 2939 $ 4,191
1943 ....... 61,627 80,385 24972 17,870 27915 12260
1944 .. ... 40715 80,739 31,992 21,920 50.946 9.391
148 ... ... 139,933 147,161(1) 33.275(2) 52,899 16,734(1) 7.906(2)
1946 ....... 575,458 116,327 218832 . 1.267 39,021 60.994
1947 ... J335.692 102,173 56,468 2,650 8,097 4,332
1948 ....... 274,183 408,588 35,905 3.103 15,345 1779

(1) Ten months ended October 31, 194S.
(2) Nine months ended October 31, 1945.

All of the plants to be acquired have railway side track connections. Insurance covering all
reasonable risks is carried oo all plants and equipment in amounts generally considered by the
present owners to be adequate and the Company intends to continue such coverage in sub-
stantially the same amounts.

Bryant Heater Company

‘This corporation owns in fee approximately 9.8 acres of land in Cleveland, Ohio, upon which
its principal plant is located. The buildings are of brick, steel and concrete construction and have
a floor space of approximately 114,000 square feet. ‘The main office and manufacturing plant were
constructed in 1925, An addition to house research and engineering facilities was completed
in 1945.

The plant equipment consists, generally, of a complete line of sheet metal, welding, painting
and sssembly equipment and machine tools for working medium and small size gray iron castings.
The equipment has an sverage age of approximately twelve years and is in excellent condition.

Bryant has a renewsble lease from year-to-year until February 28, 1952, on a plant of brick,
wood and concrete construction, having a fioor area of approximately 66,000 square feet, located
at London Road, Cleveland, Ohio. This building is approximately thirty years old snd is used
chiefly for assembly purposes and has equipment consisting of jigs, fixtures and small tools, as
well as a small aumber of sheet metal forming machines and welding machines.

Tn addition to the ahnve mentioned manufacturing facilities, Bryant utilizes the facilities of
.wu sub wuntraviors for complete fabrication of certain of its products and partial fabrication
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of other products. These two companies are jocated in central Ohio, and each has complete sheet
metal fabricating equipment to manufacture Bryant products.

Brysnt has s lease, expiring in November, 1961, with three options to renew of five years
each, from Tyler Industrial Foundation, Inc. on a plant of brick and stecl construction, having
a floor area of approximately 117,000 square feet, jocated at Tyler, Texas. This plant was com-
pleted in 1946. According to the terms of the leasc agreements, Bryant has the option to purchase .
the leased premises under certain conditions.

Day & Night Manuilacturing Company

This corporation owns in fee approximately 15 acres of land at Monrovia, California upon
which its plant is located. The buildings are principally of concrete and steel construction and
have a fioor area of spproximately 125,000 square feet.

This plant is equipped with 3 compiete line of sheet metal, welding, painting and assembly
equipment, and other machines necessary for metal fabrication.

The Day & Night plant is 3 modemn facility for the manufacture of water heaters, wall
fernaces and space heaters. The equipment has an average age of less than 5 years and is in
excelient condition. Day & Night bas recently completed a two story, reinforced concrete addi-
tion to its main plant building at Monrovis, Californis, which provides 22,400 square feet of
additiona) floor space. :

Psyne Furnace Company
This corporation owns in fee approximately 4.6 acres of land at Beverly Hills, California

upon which its main plant and general offices sre located. The buildings are of brick and concrete
construction and have a floor ares of approximstely 163,000 square feet.

Payne's plant equipment consists of power shears, brakes, presses, welding machines and other
machinery used in metal fabrication. Approximately 70% of the machinery has been scquired
within the last 10 years. This plant equipment generally is in excellent condition.

In 1947, a plant addition, representing an expenditure of $165,000, was completed, which
permits complete production from raw materials to railroad loading under one roof.

CONTROL AND MANAGEMENT
The names and mailing addresses of the exécytive officers and directors of the Comnpany are:

Lyle C. Harvey 2639 Belvoir Blvd,, President, General Manager

University Heights, and Director -
Cleveland 18, Ohio

W. J. Bailey, Jr. 210 W. Orange Grove, Vice President and
Arcadia, Calif. Director

EiRoy L. Payne 1188 Coldwater Canyon, Vice President and
Beverly Hills, Cslif. Director

Norbert A. McKenna * 830 Park Avenue, Director
New York, New York

Francis H. Beam 2985 Morley Road, Director

Shaker Heights,
Cleveland, Ohio
Philip W. Scott 3638 Lynnfield Rd., Secretary and
Cleveland 22, Ohio Treasurer

The Company intends to retain, so far as possible, the executive officers and employees of
Bryant, Day & Night and Payne.

It is the intention of the Company to operate as three divisions, to be known as its Bryant
Heater Division, Day & Night Division and Payne Furnace Division.

The Company has secured the services of Lyle C. Harvey, President and General Manager
of Bryant, to act as its General Manager. It has entered into an Employment Agreement with Mr.
Harvey, the more important provisions of which are a3 follows:

Mr. Harvey has agreed to serve as General Manager until December 31, 1953 snd to devote
his entire time to the business of the Company. The Company has agreed to pay Mr. Harvey
for his services at the rate of $48.000.00 annually. In addition, Mr. Harvey will participate in
the Incentive Compensation Fund of the Company, which is outlined on page 21 of this Prospectus,
to the extent of 12% of such Incentive Compensation Fund for each fiscal year during which he
serves as General Manager. The Company may cancel the Employment Agreement with Mr.
Harvey in the event that he is incapacitated and unable to perform his duties for a period of more
than twelve consecutive months.

A copy ol the aforesaid Employment Agreement has been filed as an Exhibit to the Regis-
tration Statement and reference is made to such Exhibit for a full statement of the terms and
provisions of such Agreement. The foregoing information as to such terms and provisions is
qualified in its entirety by such reference.
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The qualifications and business experience of the officers and the directors of the Company
are as follows: -

Lyle C. Harvey is 49 years of age. He has been associated with Bryant Heater Company
since 1926 and has been President and General Manager for the past ten years. He has been
active in the gas heating industry for more than twenty years. He has been a Director and Member
of the Executive Committee of the American Gas Association and a Director and President of
the Gas Appliance Manufacturers Associstion. .

W. J. Bailey, Jr. is 34 years of age. He is President and General Manager of Day & Night.
He has been employed by Day & Night for the past fourteen years. He held several positions
with that corporation in the fields of advertising, purchasing and sales before being elected Presi-
dent and General Manager in March 1944,

ElRoy L. Payne is 53 years of age. He has been actively associated with the gas heating
industry for over thirty years. He is now President and since 1915 has been General Manager of
Payne and its predecessor companies. He has been President of the Pacific Coast Gas Association
and is 8 member of several important American Gas Association Committees.

Norbert A. McKenna is a General Partner of Reynolds & Co.

Francis H. Beam is 8 Vice President of the National City Bank of Cleveland, Cleveland, Ohio.

Philip W. Scott is 37 years of age. He has been associated with Bryant since 1938 and has
been Secretary-Treasurer since 1944, He is 3 member of the Ohio Bar. He is a Director and
Vice President of the Controllers Institute of America, and a member of the Industry Advisory
Committee of the U, S. Department of Commerce for the Warm Air Heating Equipment Industry.

1t is the intention of the management of the Company, after the completion of this financing,
to increase the Board of Directors of the Company to mine in number, and to recommend the
election of the following as additional directors:

Mr. M. ]. Fortier, who ia Vice President and General Manager of the Sherwin Williams

Company, Cleveland, Ohio;

Mr. Herbert W. Grindal, who is a General Partner of Reynolds & Co.;

Mr. H. N. Mallon, who is President of Dresser Industries, Inc, Cleveland, Ohio; and

Me. William A. McAfee, who is a Partner of Messrs. McAfee, Grossman, Taplin, Hanning,
Newcomer & Hazlett, Cleveland, Ohio.

Messrs. Fortier, Mallon, McAfee and Grindal have each informed the Company that they
will serve as Direcrors, if and when elected as such,
Remuneration ’

The tots]! remuneration paid by Bryant, Payne and Day & Night to their officers and
directors during their last fiscal year ended October 31, 1948 was as {ollows:

Tetals
" Combined
Bryast Day & Night Payne Eaterprise
1. Directors’ Fees ....... None(a) None None(b) None
2. Officers’ Salaries ..... $ 79,750.00 $ 58,606.64 $ 53,000.00 $191,416.64
3. Bonuses and Shares in
Profits Paid to Direc-
tors and Officers ... 83,070.00 51,894.00 26,623.00 161,587.00
4. Other Remunerstion
Paid to Directors and .
Officers—Note (¢) .. 6,733.08 2834.26 4,384.14 1395148
S. Total Remuneration .. $169,553.08 $113,394.90 $ 84,007.14 $366,955.12
S R £ ] E

(s) The law firm of McAfee, Grossman, Taplin, Hanning, Newcomer and Haziett, counsel for Bryant, of
which one director, Williazn A. McAlee, is a member, received for jegal services rendered 10 Bryant
for the fiscal year ended October J1, 1048, the sum of §250.00.

(b) Mr. Arthur L. Erb, legal counsel for Payne, snd slso a director of that mm%nednd for legal servicns
rendered to Payne for the fiscal year ended October J1, 1948, the sum of $1,200.00.

(e) ‘ll;llc amounts shown consist principaliy of contributions by the Selling Corporations purswant to the

3 f.'l';:l. Plan of Dresser described at page 12 hereol, in efiect during the fiscal year ended October
The three corporations also contributed proportionate amounts, on behalf of their officers and
directors, in connection with a Group Life Insurance Program in effect during the year ended
October 31, 1948. It is impossible to determine the exact amount of such contributions, but in
the aggregate the amount contributed did not exceed $300.00.
The total Officers’ Salaries and Directors’ Fees proposed to be paid by the Company, on
an annual basis, during the first twelve months after it commences operations is estimated as
{follows:
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Directors’ fees are not payable to directors who are currently receiving salaries or other
{orms of compensation from the Company, including counsel fees.

1t is impractical to estimste the amount of bonuses and other remuneration to be paid by the
Company to its officers and directors during its first twelve months of operations. The amount of
incentive compensation for the year ended October 31, 1948 that would have been svailable for
distribution under the Incentive Compensation Plan recently adopted by the Company amounts
to $248,100 as compared to the aggregate amount of $239,400 svailable for distribution ($224,932
sctuslly paid) under the plans in effect at October 31, 1948, Under his employment contract with
the Company, Mr. Lyle C. Harvey, President and General Manager of the Company, would have
received 12% of the fund, or $29,772. Participation of other officers in the fund would have been
determined, under the Plan, by the Board of Directors of the Company and, therefore, cannot be
estimated. The lncentive Compensstion Plag, the Group Life Insurance Pian, and the Pension
Plan adopted by the Company are reviewed elsewhere herein and reference should be made to
these reviews relative to determining the methods by which the amount of bonuses or other
remuneration will be ascertained.

The following table sets forth the sggregste remuneration paid by Bryant, Dsy & Night
and Payne during the fiscal year ended October 31, 1948, to the individuals who received in excess
of $20,000, and who will serve as officers and directors of the Company:

R .

ST Atmeplmpeie Copligie

Roecaived Salary Boouws Pension Plan
Lyle C. Harvey Pres., Bryant $24,000.00 $35,100.00 $.015.54
E{Roy L. Payne Pres., Payne 25,000.00 11,795.00 2,308.41
William J. Bailey, Jr. Pres., Dav & Night 15 :000.00 26,415.50 1.680.65
Philip W, Seott Secy. & Treas., Bryant 10,800.00 14,040.00 1,097.24

The three corporations also contributed proportionate amounts, on behalf of the above in-
dividuals, in connection with 8 Group Life Insurance Program in effect during the year ended
October 31, 1948. It is impossible to determine by individuals, or by groups, the exact amount
of such contributions, but in the aggregate the amount contributed did not exceed $200.00.

Employses’ Stock Purchase Plan

The Board of Directors of the Company has approved a Stock Purchase Plan under which not
exceeding 25,000 shares of Common Stock of the Company may be offered and sold from time
to time to such officers, directors or employees (which officers or employees may also be
directors) and at such price or prices, as the Board of Directors shall determine.

The Plan provides that the offering thereunder shall be made on or about January 31, 1949,
and that the price per share upon such offering under the Plan shall be the same as the price
per share st which the Company shall sell to the Underwriters the 1,000,000 shares of Common
Stock covered by this Prospectus.

The Board of Directors have aliocated the offering of 25000 shares in the manner set forth
below:

Name Position Number of Shares
L. C. Harvey President, General Manager and Director §.000
Ww. J. Buley Je. Vice President and Director 2,000
E. L. Payne Vice President and Director 2,000
{’v Vg Sciott Semury;’l‘rnsurer }'%
riter P
J. N. Crawiord bd 1,000
C.F. Cushmg . 1,000
G. N. Gna, b 1,000
I{ A Hughes L 1,000
J. Seltzer . 1.000
W. R. Teller . 1,000
F. E. Wood b d 1,000
D. Young e 1,000
P. D. Bertholf . SO0
LH Keber g 500
H. Laundon, Jr. e 500
B. H. McGill b $00
K. R. Ryan b S00
;LH Swaliow b 500
D. Terhune b S00
. H. Wilison g S00
. H. Wise ¢ SO0
W. C. Wolff * . 500
——— 25,000
® Each of these persons is s department head or other key employee of the C y, having specific duties

and responsibilities. Imasmuch as the Company hu not as yct commenced operations, no precise titles
have a3 yet been assigned to the positions held by these persons.
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The extent to which the above named offerees will accept the offers eannot be determined at
this time. Under the terms of the plan the Board of Directors may withdraw in whole or in
part the offier made to any offeree. Withdrawn shares may be reallocated to others originally
selected for inclusion or to new offerees selected by the Board of Directors. \Withdrawn shares
may be included in any subsequent offering or offerings.

The plan provides {or the entering into of & purchase contract. The offers to all offerees
who have not entered into the purchase contract before the close of business on the “expiration
date”, as defined in the plan, automatically then expire.

Each purchase contract entered into under the Plan, whether upon the initial or a subsequent
offering, is to contain provisions to the {ollowing effect:

(3) That the total price payable thereunder shall be paid in ten equal instaliments of
which the first shall be paid at the time of entering into the purchase contract and the
remaining ninc successively annually on March 25th thereafter; that the officer, director or {
employee shall have the right to prepay, at any time or times, any one or more instaliments
in the order in which they become due, no such prepayment to accelerate the due date of
sny remaining installment; and that, as each installment is paid or prepaid, the number of
shares which such installment shall suffice to pay for in full shall be issued to the officer,
director or employee.

(b) That, in the event of the death prior to full performance of the purchase contract,
of the officer, director or employee, the personal representative(s) of the officer, director
or employee shall have the right to terminate the purchase contract, to the extent unper-
formed st the date of death of the officer, director or employee, or to pay the entire amount
representing such unperformed portion by a single payment to be made within six months
of the date of such death.

(¢) That, in the event that the officer, director or employee, voluntarily or involuntarily,
for any reason whatsoever, ceases to be such officer, director or employee of the Company.
prior to the full performance of the contract, the unperiormed portion of the contract shall be
cancelled forthwith.

(d) That, if the officer, director or employee fails to pay any instaliment on or prior
to its due date and such failure shall continue for ninety days after such due date, the
Company may, at its option, by action of its Board of Directors, while such failure shall
be continuing, by notice in writing to the officer, director or employee, either (i) declare
all remaining instaliments immediately due and payable, whereupon they shall so become;
(ii) extend the time of payment of the defaulted installment; or (iii) cancel the purchase
contract to the extent then unperformed.

(e) That, if the Company shall fail to issue to the officer, director or employee any
stock which, by the terms of the purchase contract, is then issuable to him and such fsilure
shall continue for ninety days, the officer, director or employee may, at his option, while
such failure shall be continuing, by notice in writing to the Company, either (i) cancel the
purchase contract to the extent then unperformed or (ii) rescind the purchase contract
in its entirety, in which event upon tender to the Company of such number of shares, duly
endorsed and in proper form for transfer, as shall amount in the aggregate to those previously
purchased and paid for under the purchase contract, he shall be entitled to receive from the
Company, and the Company shall pay, an amount equal to the amount or aggregate of
the seversl amounts paid by him for shares purchased under the purchase contract, with
adjustment however on the basis of allowance to the officer, director or employee of interest
at the rate of six per cent per annum and sllowance to the Company for dividends paid,
such allowance in each instance to be for the period or periods between the time or times
of the purchase or purchases of the stock by the officer, director or employee and the time
of its tender to the Company as provided above; provided, however, that the officer, director
or employee shall not be entitied to elect to proceed under the foregoing provisions of this
clause (ii) of this paragraph (e), and the Company shall be under no duty to make payment as
provided thereby, if, at the time, the Company has insufficient surplus to permit of the
making of the payment wholly therefrom, or if the making thereof would violate any then
applicable provision of the law, or any provision of the Certificate of Incorporation of the
Company as then in effect. or any provision of any indenture or agreement to which the
Company may then be a party whether now or hereafter entered into.

(f) The provisions referred to in paragraphs (d) and (e) above shall be without prejudice
to the right of the Company or of the officer, director or employee to exercise any other
or further right or remedy svailable at law or in equity.

(g) An officer, director or employee shall not have the right to sell, sssign or transfer
any of his right, title and interest in and to the unperiormed portion of his contract.

2
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A copy of the Stock Purchase Plan and of the form of purchase contract to be used in con-
nection with the initial offering are filed ss Exhibits to the Registration Statement. Reference
thereto is heredby made and this summary is qualified in its entirety by such reference.

Incentive Compensation Plan

" The Board of Directors of the Company has adopted an Incentive Compensation Plan, under
the terms of which the Company is required to accrue as of the close of each fiscal year and to pay,
within 90 dasys thereafter, an Incentive Compensation Fund equal to ten percent of its net profits,
sfter deducting all state and federal income taxes thereon, for the immediately preceding fiscal year.
The computation of nct profits is to be made without any deduction for the Incentive Compensation
Fund, but the Incentive Compensation Fund is to be deducted in computing income taxes. The
computation of the Incentive Compensation Fund is to be made each year, based upon the annual
audit of the Company's independen: auditors. The individuals who will receive distribu-
tions from the Incentive Compensation Fund, and the amount to be received by each, will be
determined by the Board of Directors of the Company, based upon the recommendations of the
President and General Manager, except that, under the terms of the Employment Agreement
dated August 10, 1948, between the Compu:y and Mr. Lyle C. Harvey, President and General
Manager of the Company, Mr. Harvey is to receive 12% of the Incentive Compensation Fund
within 90 days after the end of each fiscal year. Except as to Mr. Hmey. under the plan, the
power is reserved to the Board of Directors of the Company to determine in any fiscal vear that
iess than the prescribed amount of the fund shall be distributed, in which event the undistributed
balance of the fund is returned to income but such amount is added to the fund for the succeeding
year.

A copy of the Incentive Compensation Plan has been filed as an Exhibit to the Registration
Statement. Reference thereto is hereby made and this summary is qualified in its entirety by
such reférence.

Indemnification

Subdivision 8 of Article “NINTH" of the Amended Certificate of Incorporation of the Com-
pany provides as follows:

“8. Any person made s party to any action, suit or proceeding by reason of the fact that
he, his testator or intestate, is or was s director, officer, or employee of the Corporation or of
any corporation which he served as such at the request of the Corporation, shall be indemnified
by the Corporstion against sny aad all reasonable expenses, including attorneys’ fees, actually
and necessarily incurred by him in connection with the defense of any such action, suit or
proceeding, or in comnection with any appeal therein, except in relation to matters as to
which it shall be adjudged in such action, suit or proceeding that such officer, director or
employee is liable for negligence or misconduct in the performance of his duties, Such right
of indemnification shall not be deemed exclusive of any other rights to which such director,
officer or employee may be entitied apart from this provision. Any and all amounts payable
by way of indemnity hereunder shall be determined and paid in such manner as may be
provided in the By-Laws of the Corporation or by resolution of the Board of Directors or of
the stockholders in a specific case.”

In so far as the foregoing provision of the Certificate of Incorporation of the Company may
permit indemnification for liabilities arising out of the Securities Act of 1933, as amended, the
Company has been advised that the Securities and Exchange Commission is of the opinion that
such 2 provision is aguinst public policy as expressed in the Act and therefore unenforcesbie. In

- the event that a claim for such indemnification is asserted by an officer or a director under the

foregoing provision, the Company, unless the question has already been determined by controlling
precedent, will submit to a court of competent jurisdiction the question whether such indemnifica-
tion is against public policy ss expressed in the Act and will be governed by the final adjudication
of such issue. A copy of the Amended Certificate of Incorporstion of the Company has been filed
as an Exhibit to the Registration Statement.

DESCRIPTION OF FUNDED DEBT

The Company has entered into Loan Agreements dated January 6, 1949, respectively, with
Massachusetts Mutua! Life Insurance Company of Springfield, Mass.,, The Penn Mutual Life
Insarance Company, of Philadelphia, Pa., and State Mutual Lile Assunnce Company of Worcester,
Mass., respectively, providing for loans to the Company in the aggregate sum of $4,000,000.00.

The foregoing loans are evidenced by Notes maturing on February 1, 1964 and bearing interest
at the rate of 4% per annum from the date thereof until the maturity date, payable semi-annually
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on the first days of February snd August of each year, subsequent to the issuance of the Notes.
and, after the maturity date, at the rate of 6% per snnum until the principal amount has been
paid in full.

On February 1 in each of the years 1950 to 1963 inclusive, so long as any principal of the
Notes shall remain unpaid. the Company will pay, without premium, on the account of said
principal, the sum of $200,000.00 or, in the case of the final payment, the amount of the unpaid
principal balance, if it shall be less than $200,000.00, together with interest on the amount of the
principal 30 paid to the date of payment. On April 15, 1951 and on April 15 of each vear there-
after until (a) April 15, 1963, (b) the psyment of an agpregate of $2.000,000.00, or (¢) the prepay-
ment in {ull of the principal of the Notes, whichever is the earlier, the Company will pay, without
premium, on the amount of the principal of the Notes a sum equal to whichever is the lesser of
the unpaid principa! balance of the Notes, or 10% of the net income (if any) after taxes of the
Company for the preceding fiscal year.

On any date on which payment by the Company shall be required, the Company, on written
motice, may prepay, without premium, on account of the principal of the Notes. a further amount
equal to the amount so required to be paid on the particular date. On February 1, 1964 the
Company will pay, without premium, the entire unpaid principal balance of the Notes, if any.

The Company may likewise, at any time, prepay the Notes in full, or from time to time, in
pert, in multiples of $1,000.00, upon thirty days prior written notice, and, upon the payment of
stipulated premiums, decreasing in rate from 3)4S0 to 3%, over the term of the Notes.

The Notes are not secured by the deposit of coliateral.
In the Loan Agreements, the Company covenants, among other things, that:

(2) The Company will maintain the excess of its current assets over its current liabilities
at an amount at Jeast equal to whichever is greater of (i) $4,000,000, or (ii) 1505 of the aggre-
gate amount of its outstanding indebtedness due more than 12 months thereafter or extendable
or renewable, at the option of the obligor, to a date more than 12 months thercafter. (For
the determination of net current assets for the purpose of this clause, only wholly owned
subsidiaries are considered.)

(b) The Company will promptly pay and discharge all lawiul taxes, assessments and
governmental charges or levies imposed upon it or its income or profits, or any of its property,
feal, personal or mixed.

(¢) The Company will keep its corporate existence, rights and franchises in full force and
effect and the Comipany will not, and will not permit any subsidiary to, without the written
consent of the holder or holders of 75% in aggregate principal amount of the Notes then unpaid,
sell, lease, transier or otherwise dispose of all or substantially all of its properties or assets to,
or consolidate or merge into, any other company, corporation, partnership or individual, with
certain stipulated exceptions.

(d) The Company will keep its properties in pood repair, order and working condition
and, from time to time, will make any needful and proper repairs, renewals, replacements,
extensions, additions, betterments and improvements. .

(¢) The Company will keep all its propertics and inventories which are of an insurable
character insured sgainst loss or damage by fire and other risks.

(f) The Company will not incur other indebtedness, with certain stipulated exceptions.

(g) The Company will not permit any mortgage, pledge, encumbrance, lien or charpe
of any kind upon any of its property or assets, with certain stipulated exceptions.

(h) The Company will not make any loans or advances except to a subsidiary and will
not permit any subsidiary to make any loans or advances except to any other subsidiary or to
the Company, with certain stipulated exceptions.

(i) The Company will not pay any dividends upon, make any distribution to, or pur-
chase or otherwise acquire for a valusble consideration, any shares of its capital stock,
if (i) any amount of principal or interest be due and payable, st the time, in respect of the
orincipal of or interest on the Notes or (ii) the aggregate amount of dividends, including
the proposed dividend, and capital stock acquisitions subsequent to October 31, 1948, shall
exceed the sum of (a) the aggregate net income of the Company earned subsequent to
October 31, 1948, (b) the aggrepate net consideration received by the Company from the
sale of capital stock subsequent to October 31, 1948 (other than the original issue of 1,000,000
shares of Common Stock and 40,000 shares of Preferred Stock with Warrants attached),
and (c) the amount of $620,000.
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The Loan Agreements provide that, upon the written request of the respective lenders, the
Company will execute and deliver a trust indenture providing for the issue thereunder of 4%
debentures of the Company bearing interest at the rate and entitied to all substantive benefits
of the Notes then outstanding, the debentures to be limited to the principal amount of the Notes
outstanding on the actual date of the execution of the indenture. After the execution and delivery
of such indenture, upon surrender of a Note by the holder thereof, the Company will deliver,
without charge, in exchange therefor, a debenture or debentures in the aggregate prineipal amount
equal to the unpaid principsl amount of the Note 3o surrendered, having the same maturity date or
dates as the Note so surrendered or of the same or a different authorized denominstion or
denominations and either in registered form without coupons or in coupon form, ss such holder
may elect, and bearing interest from the date to which interest ghall have been paid on the Note
80 surrendered.

In case any event of default as defined in the Loan Agreements shall occur, the holder or
holders of 10% of the Notes then unpaid may declare the unpaid balance of the Notes to be
forthwith due and payable, in the manner and with the effect provided in the Loan Agreement.

The obligations of the lender under each Loan Agreement are subject, among other things,
to the sccuracy of and compliance with the representations snd warranties of the Company
contained therein, the approval of legal proceedings by counsel, the acquisition by the Company
of the assets of Bryant, Day & Night and Payne, upon the terms and conditions set forth in
this Prospectus and the sale by the Company of, and the receipt of payment far, 40,000 shares of
its $3.00 Cumulative Preferred Stock with Warrants attached and 1,000,000 shares of its Common
Stock, upon the terms snd conditions set forth in this Prospectus.

The time for the consummation of the loan, under each Loan Agreement, is to be such time
prior to March 1, 1949, and at or after the aforessid acquisition of assets, and the aforessid sale
of Preferred Stock and Common Stock, as the Company shall fix by prior written notice to
the Jender.

The foregoing statements are summaries of certain provisions of the Loan Agreements and
do not purport to be complete. Reference is made to the copies of the Loan Agreements filed as
Exhibits to the Registration Statement for the full provisions thereof. The foregoing statements
are qualified in their entirety by such reference.

DESCRIPTION OF CAPITAL SHARES

The Amended Certificate of Incorporation of the Company authorizes the Company to issue
40,000 shares of $3.00 Cumulative Preferred Stock of the par value of $50.00 per share (hereinatter
called the “Preferred Stock”) and 2,000,000 shares of Common Stock of the par value of $1.00 per
share (hereinafter called the “Common Stock™). The following summary of the terms of the
Preferred Stock and the Common Stock does not relate or give effect to provisions of statutory
or common law and does not purport to be compiete. 1t is subject in all respects to the pro-
visions of the Amended Certificate of Incorporation, a copy of which has been filed 3s an Exhibit
to the Registration Statement. Reclerence is hereby made to such Exhibit which is incorporated
herein by relerence and the information herein is qualified in its entirety by such reference.

PREFERRED STOCK
Dividends .

Holders of Preferred Stock shall be entitled to receive, when and as declared by the Board
of Directors out of any funds of the Company at the time legally available for the payment of
dividends, dividends at the rate of $3.00 per annum, payable quarterly on March 20, June 20, Sep-
tember 20 and December 20, in each year (hereinaiter referred to as “quarterly dividend dates”),
before any dividend shall be declared or paid upon or set apart for any other stock of the Company

ranking junior to the Preferred Stock; and such dividends on the Preferred Stock shsll be cumu-
lative from and after the date of issue,

So long as any Preferred Stock shall remain outstanding, no dividends (other than dividends
payable in stock the rights of the hoiders of which shall be subject or subordinate to the rights
of the holders of the Preferred Stock both in respect of the receipt of dividends and amounts
distributable upon liquidation, dissolution or winding-up) shall be paid upon, nor shall any dis-
tribution be made to, any class of stock ranking junior to the Preferred Stock, nor shall any
shares of any such junior class be purchased or otherwise acquired for valuable consideration by
the Company or any subsidiary, nor shall any shares of any such class be redeemed by the Com-
pany, nor shall any moneys be paid or made available for any such purchase, acquisition or
redemption of any shares of any such class of stock under any of the foliowing circumstances:

-m————-mmﬂ
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(i) 1f dividends in full on all outstanding shares of Preferred Stock for all past quartesiy

dividend periods and for the then current quarterly dividend period shall not have been paid
ot declared and set aside for payment; or

(ii) If the Company shall have failed to set apart for, or apply to, the redemption or
purchase of Preferred Stock all amounts, if any, then or theretofore required to be set apart
or applied under any retirement or sinking fund provisions with respect to the Preferred
Stock; or

(iii) If the aggregate amount of payments for all dividends, distributions, purchases,
acquisitions and redemptions as to any class of stock ranking junior to the Preferred Stock
(including the payment to be then made, but excluding dividends payable in stock the rights
of the holders of which shall be subject or subordinate to the rights of the holders of the

Preferred Stock both in respect of the receipt of dividends and amounts distributable upon

liquidation, dissolution or winding-up) made subsequent to February 1, 1949 shall exceed the
sum of (s) Consolidated Net Income from and after February 1, 1949, after deduetion there.
from of all dividends and all retirement or sinking fund requirements after February 1, 1949
on the Preferred Stock and on any class of stock ranking prior to or on a parity with Pre-
ferred Stock, (b) $500,000, and (c¢) the aggregate net consideration received by the Company
from the issue or sale, subsequent to February 15, 1949, of shares of any class of such junior
stock; or

(iv) If, as of June 30 or December 31, as the case may be, next preceding the date of
psyment for such dividend, distribution, purchase, acquisition or redemption, and after giving
effect thereto and to all other such payments, distributions, purchases, acquisitions and redemp-
tions paid since such next preceding June 30 or December 31, the sum of (a) the par or
stated value of all the then outstanding shares of stock of the Company the rights of the
holders of which shall be subject or subordinate to the rights of the holders of Preferred
Stock both in respect of the receipt of dividends and amounts distributable upon liquidation,
dissolution or winding-up and (b) the Consolidated Surplus, shall be less than 125% of the
sum of (¢) Consolidated Funded Debt and (d) the involuntary liquidation value of all then
outstanding shares of Preferred Stock and of any class of stock ranking prior to or on 3
parity with the Preferred Stock.

If, st any time, the Company shall have failed to pay dividends in full on the Preferred
Stock, thereafter and until dividends in full, including all accrued and unpaid dividends on the
Preferred Stock outstanding, shall have been paid or declared and set apart for payment, neither
the Company nor any subsidiary shall purchase any Preferred Stock except in accordance with
s purchase offer made in writing or by publication (as determined by the Board of Directors)
to all holders of Preferred Stock, upen such terms as the Board of Directors, in their sole dis-
cretion, shall determine (which determination shall be final and conclusive).

Limitations in any Indentures or other Agreements on the
Payment of Dividends

Under the Term Loan Agreements described under the caption herein entitied “Description
of Funded Debt”, the Company has agreed not to psy any dividends upon, make any distribution
to, or purchase or otherwise acquire for a valuable consideration. any shares of its capital stock,
if (a) any amount of principal or interest be due and payable, at the time, in respect of the
principal of, or interest on the Notes or (b) the aggregate amount of dividends, including the
proposed dividend, and capital stock acquisitions subsequent to October 31, 1948, shall exceed
the sum of (i) the aggregate net income of the Company earned subsequent to October 31, 1948,
(ii) the aggregate net consideration received by the Company from the sale of capital stock
subsequent to October 31, 1948 (other than the originai issue of 1,000,000 shares of Common
Stock and 40,000 shares of Preferred Stock with Warrants attached), and (iii) the sum of $520,000.
In addition, under the Term Loan Agreements, the Company is required to maintain the excess
of its current assets over its current liabilities at an amount at least equal to whichever is the
greater of (i) $4.000,000, or (ii) 150% of the agpregate amount of its outstanding indebtedness
due more than 17 months thereafter or extendable or renewable at the option of the obligor to
a date more than 12 months thereafter.

Liquidation Rights

-In the event of any liquidation, dissolution or winding-up of the Company, before any pay-
ment or distribution of the assets of the Company (whether capital or surplus) shall be made to
or set apart for any other class or classes of stock ranking junior to the Preferred Stock, the Pre-
ferred Stock shall be entitied to payment st the rate of $50 a share, plus an amount equivalent
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to all dividends (whether or not earned or declared) accrued and unpaid thereon to the date of
final distribution to the holders of the Preferred Stock, snd, in addition thereto, if such liquidation,
dissolution or winding-up be voluntary, an smount equivalent to the premium per share of
Preferred Stock that would then be payable, if the Preferred Stock were then redeemed for
purposes other than the snnual sinking fund referred to under the subheading “Sinking Fund”.

Redemption

The sbares of Preferred Stock are redeemable; and the premium payable upon their redemp-
tion (other than shares being redeemed for purposes of the annual sinking fund referred to
wnder the subbeading “Sinking Fund™) over and above the par value thereof and any dividends
acerued thereon will be $3.00 per sbare, if redeemed on or before Janusry 1§, 1953; §225 per
share, if redeemed thereafter and on or before Janusry 15, 1958; and $1.25 per share, if redeemed
thereafter.

Preferred Stock which has been redeemed will be retired and may not be reissued.

Notice of any redemption is required to be given by mail and publication at least 30 days
in sdvance of the date designated for redemption. In the case of a partial redemption, the shares
to be redeemed are required to be selected by lot or pro rata to the nearest full share as the Board
may determine.

Sinking Fund
The Preferred Stock shall be subject to the operation of an annual sinking fund as follows:

On or before the one hundred and twentieth day following the close of each fiscal year, com-
mencing with the fiscal year ending in 1949, the Company shall retire, through purchase,
redemption or otherwise, shares of Preferred Stock of 2 par value equivalent to 3145 of the aggre-
gate par value of the total number of shares of Preferred Stock issued prior to the close of the
next preceding fiscal year, plus all sinking fund arrearages, if any. Shares of Preferred Stock so
retired shall be cancelled and shall not be reissued. 1f more than the number of shares of Pre-
ferred Stock required to be retired on or before any such date as ajoresaid shall be retired prior
to such date, the excess of any portion thereol may be credited against any sinking fund arrearage,
or, if there be no sinking fund arrearage, against the amount to be retired on or before any subse-
quent such date.

An opinion of any firm of independent public accountants of recognized standing (which
may be the firm which regularly examines the financial statements of the Company) as to the
smount required 1o be sat aside on any such ons bundred and twentieth day, shall be conciunive
evidence thereof.

Preferred Stock to be redeemed by the Company for sinking fund purposes shall be redeemed
in the manner provided therefor under the subheading “Redemption”, provided, however, that .
the price per share payable upon the redemption of the Preferred Stock for the purpose
of the annual sinking fund, over and above the par value thereof and any dividends accrued
thereon, shall be $1.75 per share, if redeemed on or before January 15, 1953; $1.50 per share,
if redeemed thereafter and on or before January 15, 1958; and $1.25 per share, if redeemed
thereafter.

Voting Rights

The holders of the Common Stock, with one vote for each share, shall have exclusive voting
power for all purposes and the holders of the Preferred Stock shall have no voting rights what.
soever and shall not be entitled to notice of any meeting or of any action to be taken by the
Company or by its stockholders, except as required by lsw and except as provided in the
Amended Certificate of Incorporation.

‘Whenever dividends are in arrears on the Preferred Stock in an amount equal to or exceed-
ing the amount thereof payable thereon for one year and thereafter until all dividends accu-
mulated thereon shall have been paid in full, the holders of the Preferred Stock shall have, with
respect to the election of directors, the exclusive right, voting separately as a class, to elect one-
third of the Board of Directors, but in no event less than two such directors, and the remsining
directors shall be elected by the.other class or classes of stock entitled to vote therefor. At any
time when the holders of Preferred Stock shall have such special voting power and before the
next regular meeting for the election of directors, a special meeting of stockholders shall be calied
for the purpose of electing directors at the written request of the holders of record of at least 10%
of the outstanding Preferred Stock. At any meeting so called or at sny other meeting of stock-
holders held for the purpose of electing directors at which the bolders of Preferred Stock have
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such specia! voting power the presence in person or by proxy of at least one-third of the shares
of outstanding Preferred Stock shall constitute a quorum of such class for the election of directors
by the Preferred Stock as a class.

Preemptive or other Subscription Rights

Holders of the Preferred Stock have no preemptive or other rights to subscribe for any
additional shares of the capital stock of the Company.

Liability for Further Calls or Assessments

The shares of Preferred Stock are full-paid and non-assessable and arc not liable to further
calis or assessments.

- Conversion Rights
The Preferred Stock carries no conversion privileges.

Other Special Provisions

So long as any Preferred Stock shall be outstanding, the Company shall not, without the
afirmative vote, 8t 8 meeting, of the holders of at least two-thirds of the shares of the Preferred
Stock then outstanding, do any of the following things:

(i) Create any other class of stock which shall rank prior to the Preferred Stoek or
increase the authorized number of shares of any such other class of stock;

(ii) Change, aiter, amend, or repeal in any manner the express terms and provisions
hereof applicable to the Preferred Stock; or

(iii) Authorize any reclassification of the Preferred Stock or a liquidation, dissolution
or winding-up of the Company, or a consolidatien or merger of the Company, or a disposal
by sale, exchange, iease, or in any other manner of all or substantially all of the property and
assets of the Company;

provided, however, that the provisions of clause (iii) above shall not apply to, nor shall it operate
to prevent, 8 consolidation or merger of the Company with another corporation, if (a) after the
consummation of such consolidation or merger, (1) the resulting or surviving corporation (which
may be the Company or another corporation) will have, after such merger or consolidation, no
stock either suthorized or outstanding ranking prior to or on a parity with the Preferred Stock
or other stock issued in substitution or exchange therefor, except the same or a lesser number of
shares of stock, with the same terms and provisions, as the stock or stocks of the Company
ranking prior to or on a parity with the Preferred Stork authorized and outstanding immediately
prior to such merper or consolidation, and (2) each holder of shares of Prelferred Stock immediately
prior to such merger or consolidation shall retain or receive the same number of shares of the
resulting or surviving corporation having the same terms and provisions as the shares of Preferred
Stock held by such holder, and (3) the resulting or surviving corporation and its subsidiaries
do not have outstanding, immediately after such merger or consolidation, Funded Debt, preferred
stock or common stock in an aggregate amount greater than is then permitted under the provisions
of the second succeeding paragraph below and (b) none of the assets of the Company shall be
distributed in connection with such consolidation or merger.

The Company shall not, without the affirmative vote, at a meeting, of the holders of at least
a8 majority in amount of the Preferred Stock then outstanding, create any class of stock which
shall rank on a parity with the Preferred Stock, or increase the suthorized number of shares of
any such class of stock or of the Preferred Stock.

So long as any of the Preferred Stock remains outstanding, the Company, without the affirma-
tive vote, at a meeting, of the holders of at least two-thirds of the shares of Preferred Stock of all
series then outstanding, shall not do any of the foliowing things:

(3) Create, incur, issue, assume or guarantiee, or permit any subsidiary to create, incur,
issue, assume or guarantee, any Funded Debt, except in connection with the renewal or
extension of Funded Debt in amount not exceeding the principal amount of Funded Debt s0
renewed or extended, and, in the case of subsidisries, except Funded Debt to the Company
or s wholly-owned subsidiary; or

(ii) Permit any subsidiary to issue any preferred shares except to the Company or to s
wholly-owned subsidiary, or to issue any common shares, unless the Company or its wholly-
owned subsidiaries, if any, or both, shall acquire sufficient thereof so that the proportion of
such comnon shares thereafter outstanding owned by the Company or such subsidiaries, if

26
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any, or both, shall not be less than the proportion of common shares theretofore outstanding
owned by the Company or its subsidiaries, if any, or both; or

(iii) Issue any sharcs of Preferred Stock or of any class of stock ranking prior to or on
s parity with the Preferred Stock; or -

(iv) Sell or otherwise dispose of, or permit any subsidiary to sell or otherwise dispose of,
except to the Company or a subsidiary, any Funded Debt or shares of stock of a subsidiary
uniess (a) all Funded Debt and sharcs of stock of such subsidiary then owned by the Comp;m
and its subsidiarics shall be disposed of sisnultancously therewith and (b) immediately prior
to such disposal such subsidiary shall not have owned any Funded Debt or shares of stock
of the Company or its subsidiaries;

unless, as of June 30, or December 31, as the case may be, next preceding the date of such issuance,
creation, incurrence, assumption, guarantee, sale or other disposition, and after giving effect
thereto and to any other such issuance, creation, incurrence, assumption, guarantee, sale or other
disposition, occurring since such next preceding June 30, or December 31, the sum of (a) the par
or stated value of all the then outstanding shares of stock of the Company the rights of the holders
of which shall be subject or subordinate to the rights of the hoiders of Preferred Stock both in
respect of the receipt of dividends and amounts distributable upon liquidation, dissolution or
winding-up and (b) the Consolidsted Surplus shali be at least 125% of the sum of (¢) Consolidated
Funded Debt and (d) the involuntary liquidation value of all then outstanding shares of Preferred
Stock and of any class of stock ranking prior to or on a parity with the Preferred Stock.

Definitions

The Amended Certificate of Incorporation provides that, for the purpose of the provisions
in the Amended Certificate of Incorporation relative to the Preferred Stock:

(3) The term “subsidiary” shall mean (i) any corporation the greater portion of the
business of which is transacted, or the grester portion of the assets of which is located,
within the territorial limits of the United States of America (including Alaska but not
including any other territorial possessions) or within the territorial limits of the Dominion
of Canada, and of which the Company, directly or indirectiy, owns or controls such number
of shares of outstanding stock as at the time shall have by the terms thereof ordinary voting
power to elect a majority. of the Board of Directors of such corporation, irrespective of
whether or not at the time stock of any other class or classes of such corporation shall
or might have voting power by reason of the happening of any contingency, and (ii) any
corpoution of which such number of shares of outstanding stock of the character described
in the foregoing clause (i) shall at the time be owned or controlled, directly or indirectly,
by the Company and any subsidiary as defined in the foregomg clause (i) or by one or
more such subsidiaries;

(b) The term “wholly-owned subsidiary” shall mean (i) any subsidiary of which the
Company, directly or indirectly, owns or controls at the tinie all of the outstanding stock,
except directors' qualifying shares and (ii) any subsidiary of which all of the outstanding
stock, except directors’ qualifying shares, shall at the time be ownced or controlied, directly
or indirectly, by the Company and any wholly-owned subsidiary as defined in the foregoing
clause (i) or by one or more such wholly-owned subsidiaries;

(c¢) The term “Consolidated Balance Sheet” shall mean the balance sheet of the Company
or a consolidated balance sheet of the Company and its subsidiaries, if any, prepared in
accordance with generally accepted principles of accounting, except that, at the option of
the Company, there need not be consclidated any subsidiary which is not required to be con-
solidated in sccordance with generally accepted principles of accounting;

(d) The term “Consolidated Net Income” shall mean the balance remaining applicable
to the Company after deducting from earnings and other income and profits of the Company
or consolidated earnings and other income and profits of the Company and its subsidiaries,
if any, all expenses and charges of every proper character, all as determined from time to time

"in sccordance with generally accepted principles of accounting; provided that, there shall not
be included in any such determination any profits or losses of any subsidiary which would not
be required, in accordance with generally accepted principles of accounting, to be consolidated
in a consolidated balance shect prepared as of the date of such determination;

(e) The term “Funded Debt” shall mean all indebtedness, direct or guaranteed, other
than indebtedness incurred in the ordinary course of business and maturing by its terms
within twelve months from the date of incurring the same; escept that there shall not be
included in Funded Debt any indebtedness for the payment or redemption of which at ma-
-turity or on a redemption date sums shall have been deposited in trust;

z
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. (f) The term “Consolidated Funded Debt” shall mean the sum oi (i) all Funded Deis

of the Company snd its subsidiaries, if any, aiter eliminating all inter-company items. plus
(ii) the amount payable on involuntary liquidation with respect to preferred shares of sub-
sidiaries, if any, not owned by the Company or other subsidiaries, il any, and (iii) the pro-
portion of net assets applicable to minority interests evidenced by common shares in sub-
sidiaries, if any, all as computed from & consolidated balance sheet and as determined in
accordance with generally sccepted principles of accounting ;

(g) The term “Consolidated Surplus” shall mean the sum of earned surplus and paid-in
capital surplus of the Company and its subsidiaries, if any, as determined from the balanee
sheet of the Company or, if the Company shall have subsidiaries, then from a consolidated
balance sheet in accordance with gencrally accepted principics of accounting;

(h) The term “outstanding”, when used in reference to shares of stock, shall mean
issued shares, excluding shares held by the Corporation or a subsidiary;

(i) The amount of dividends "accrued” on any share of Preferred Stock as at any
quarterly dividend date shall be deemed to be the amount of any unpaid dividends accu-
mulated thereon to and including such quarterly dividend date, whether or not earned or
declared, and the amount of dividends “accrued” on any share of Preferred Stock as at any
date other than a quarterly dividend date shall be calculated as the amount of any unpaid
dividends accumulated thereon to and including the last preceding quarterly dividend date,
whether or not earned or declared, plus an amount equivalent to interest on the par value
of such share at the annual dividend rate for the period after such last preceding quarterly
dividend date to and including the date as of which the calculation is made;

(j) Any class or classes of stock of the Company shall be deemed to rank

(i) Prior to the Preferred Stock, if the holders of such class or classes shali be
entitled in respect of dividends or upon liquidation, dissolution or winding-up to receive
amounts in preference or priority to the holders of the Preferred Stock;

(3i) On a parity with the Preferred Stock (whether or not the dividend rates, divi-
dend payment dates, or redemption or liquidation prices per share thereof be different
from those of the Preferred Stock), if the holders of such class or classes of stock shall
be entitled in respect of dividend or upon liquidation, dissolution or winding-up to
receive amounts in proportion to their respective dividend rates or liquidation prices
without preference or priority one over the other with respect to the holders of the
Preferred Stock;

(iii) Junior to the Preferred Stock, if the rights of the holders of such class or
classes shall be subject or subordinate to the rights of the holders of the Preferred
Stock in respect of the receipt of dividends or amounts distributable upon liquidation,
dissolution or winding-up.

‘The Company will reimburse the holders of shares of Preferred Stock who are residents of
Pennsylvania for personal property taxes which shall be assessed in Pennsylvania upon such
shares, not exceeding, however, in the aggregate, eight mills per annum on each dollar of the taxable
value of each such share of Preferred Stock; provided that such tax shall have been actually paid
by such holders and application for reimbursement made in the manner prescribed therefor in the
Amended Certificate of Incorporation. :

COMMON STOCK
Dividends

Whenever at any time full cumulative dividends for sll past dividend periods and for the
then current dividend period shall have been paid or deciared and set apart for payment on the
then outstanding Preferred Stock, and, after complying with all the provisions with respect to
the annual sinking fund for the Preferred Stock, the Board of Directors may declare and pay
dividends on the Common Stock, subject to the limitations on the payment of dividends on any
class or classes of stock junior to the Preferred Stock referred to under the subheading “Dividends”
under the heading “Preferred Stock”.

Limitations in any Indentures or other Agresments
on the Payment of Dividends

Usnder the Term Loan Agreements described under the caption herein entitled “Description
of Funded Debt”, the Company has agreed not to pay any dividends upon, make any distribution
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to, or purchase or otherwisc acquire for a valuable consideration, any shares of its capital stock,
if (a) any amount of principal or interest be due and payabie, at the time, in respect of the
principal of, or interest on the Notes or (b) the aggregate amount of dividends, including the
proposed dividend, and capital stock acquisitions subsequent to October 31, 1948, shall exceed
the sum of (i) the aggregate net income of the Company earned subsequent to October 31, 1948,
(i5) the aggregate net consideration received by the Company from the sale of capital stock
subsequent to October 31, 1948 (other than the original issue of 1,000,000 shares of Common
Stock and 40,000 shares of Preicrred Stock with Warrants attached), and (iii) the sum of $620,000.
In addition, under the Term Loan Agreements, the Company is required to maintain the excess
of its current assets over its current liabilities at an amount at least equal to whichever is the
greater of (i) $4.000,000, or (ii) 150% of the aggregate amount of its outstanding indebtedness
due more than 12 months thereafter or extendable or renewable at the option of the obligor to
a date more than 12 months thereafter. :

Voting Rizi

The holders of the Common Stock, with one vote for each share (except for cumuiative voting
at elections of Directors), shall bave exclusive voting power for all purposes and the holders of
the Preferred Stock shall have no voting rights whatsoever and shall not be entitled to notice
of any meeting or of any action to be taken by the Company or by its stockholders, except as
required by law and except as provided in the Amended Certificate of Incorporation as herein-
above indicated under the sub-caption “Preferred Stock.” At all elections of Directors, however,
each holder of Common Stock is entitled to as many votes as shall equal the number of his shares
of stock multiplied by the number of Directors to be elected and such holder may cast all of
such votes for & singie Director or may distribute them among the number to be voted for, or
any two or more of them, as such holder may see fit.

Liguidation Rights

Upon any liquidation, dissolution or winding-up of the Company, after payment shall have
been made in full to the Preferred Stock as provided under the subheading “Liquidation Rights”
under the heading “Preferred Stock”, but not prior thereto, the holders of the Common Stock shall
be entitied to share ratably in any and sll assets remaining to be paid or distributed to the
exclusion of the holders of the Preferred Stock.

Preemptive or other Subscription Rights

Holders of the Common Stock have no preemptive or other rights to subscribe for any
additional shares of capital stock of the Company.

Liability to Further Calls or Assesaments

The shares of Common Stock are full-paid and non-assesrable and are not liable to further
calls and assessments.

Other Provisions
The Common Stock carries no conversion privileges and it is not subject to redemption.

WARRANTS FOR THE PURCHASE OF COMMON STOCK
AND SCRIP CERTIFICATES

Each certificate representing shares of $3.00 Cumulative Preferred Stock will have attached
a non-detachable Warrant for the purchase of Common Stock of the Company. The Warrants
will ipitislly provide for the right to purchase one share of Common Stock for each share of
Preferred Stock, at the purchase price of $11.25 per share as stated on the face of the Warrants.

The Warrants will be exercisable in whole and mot in part and will become void after
January 15, 1954 or upon acquisition by the Company through redemption or otherwise of the
shares of Preferred Stock 10 the certificates for which the Warrants sre attached. The Warrants
will contain: provisions designed to protect them against dilution in certain events, including
stock dividends, the change as 3 whole of the Common Stock into the same or different number
of shares, with or without par value, or into shares of any other class or classes of stock, and
the issuance of stock with respect to the Common Stock, pursuant to the terms of a consolidation
or merger of the Company, with, or s transfer by the Company of its property as an entirety to,
another corporation, and the number of shares receivable upon the exercise of the Warrants
may be adjusted from time to time in sccordance with such provisions. The Company is not
to be required to issue fractional shares of Common Stock upon exercise of the Warrants. The
holder of a Warrant shall be entitled, upon exercise thereof, to receive a scrip certificate in

2
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bearer form with respect to the fraction of a share purchased upon exercise of a \Warrant. Such
scrip certificate may st oy time prior to the close of business on the 3ist day of December in
the second calendar year after the date of issue be combined with other scrip certificates and be
exchanged for one or more full shares of the Common Stock, subject to the terms and conditions
of the scrip certificates. Neither the holders of the Warrants nor of the scrip certificates are to
have, by reason of their ownership thereol, any rights as a stockholder or any rights to dividends
or other distribution. Reference is made to page 4 of this Prospectus for information as to the
use of proceeds derived from the sale of shares of Common Stock pursuant to the exercise of
the Warrants.

$50 of the consideration of $50.10 per unit to be received by the Company for the 40,000 shares
of Preferred Stock with Non-Detachable Warrants is to be credited to the Preferred Stock Capital
Account and the balance of 10¢, the consideration for the Warrant, is to be credited to the
Capitsl Surplus Account. The payment of $134,000 for services of the Underwriters in connection
with the financing is to be charged agsinst the Capita] Surplus Account.

Of the.consideration to be received for each share of the Common Stock offered hereby, and
for each share of the Common Stock issucd upon the exercise of the \Warrants, $1.00 is to Le
credited to Common Stock Capital Account and the balance, after deducting the expenses in
connection with the issue, will be credited to the Capital Surplus Account.

UNDERWRITING ARRANGEMENTS

The Company has entered into an Underwriting Agreement with the several Underwriters
named below whereby the Company has agreed, on the terms of and subject to the conditions
specified in such Agreement, to sell to the Underwriters severally an aggregate of 40.000 gshares
of $3.00 Cumulative Preferred Stock with non-detachable Common Stock Purchase Warrants and
1,000,000 shares of Common Stock and the several Underwriters have severally agreed, on the
terms of and subject to the conditions specified in such Agreement, to purchase from the Company
the respective numbers of shares of Prelerred Stock with Non-Detachable Warrants and Common
Stock set forth below opposite the respective names of such Underwriters, at the respective purchase
prices hereinafter specified:

Number of Shares
of Preferred Stock Nomber of
with Non-Detachsble -~ Shares of
Names of the Warrants to be Common Stock
Several Underwriters Addresses Purchased to be Purchased
Reynolds & Co. 120 Broadway ' 3,200 80,000
New York §, N. Y.
A. C. Allyn & Company, Inc. 100 West Monroce Street 1,350 35,000
Chicago 3, Il
Arthurs, Lestrange & Klima  Union Trust Building 100 2,500
. Pittsburgh 19, Peana.
Auchincloss, Parker & Redpath 729 15th Street, N.W. 400 10,000
Wagshington 5, D. C.
Ball, Burge & Kraus Union Commerce Building 640 16,000
. Cleveland 14, Ohio
Biddle, Whelan & Co. < 1606 Wainut Street 80 2,000
Philadelphia 3, Penna.
Bioren & Co. . 1508 Wainut Strect 100 2,500
. Philadelphia 2, Penna.
Blair & Co., Inc. 44 Wall Street 400 10,000
New York 5, N. Y.
Boenning & Co. 1606 Walnut Street 320 8,000
Philadelphia 3, Penna.
Bond & Goodwin, Inc. " 63 Wall Street 200 5,000
} New York 5, N. Y.
Branch, Cabell & Company 814 East Main Strect 300 7,500
Richmond 17, Va.
Brooke & Co. 15th & Locust Streets 200 5,000
Philadelphia 2, Penna.
Buckley Securities Corporation 1420 Walnut Street 80 2,000

Philadelphia 2, Pa.
)




Names of the
Sevenal Underwriters

Burr & Company, Inc.

Butcher & Sherrerd

H. M. Byliesby & Company,
Incorporated

Cohi & Co.

George R. Cooley & Co., Inc.

Crouse & Company

S. K Cunningham & Co., Ine.

Paul H. Davis & Co.
Dempsey-Tegeler & Company
Dittmar & Company

Dixon & Company

Doolittle & Co.

Drexel & Co.

Francis 1. duPont & Co.
Eastman, Dillon & Co.

A. G. Edwards & Soms
Emanucl, Deetjen & Co.
Clement A. Evans & Co. Inc.
Farwell, Chapman & Co.
Ferris & Company

First California Company
The First Cleveland Corp.
Fraser, Phelps & Co.

M. M. Freeman & Co., Inc.
Glover & McGregor, Inc.
Grubbs, Scott & Company, Inc.
Hallowell, Sulzberger & Co.

Harriman Ripley & Co.,
Incorporated
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Addresses

57 William Street
New York §, N. Y.

1500 Walnut Strect
Philadelphia 2, Penna.

135 South LaSalle Street
Chicago 3, 11l

1 Wall Street
New York 5, N. Y.

100 State Strect
Albany 7, N. Y.

Pencbscot Building
Detroit 26, Michigan
Commeonwealth Building
Pittsburgh 22, Penna.

10 South LaSalle Strect
Chicago 3, 1il.

407 North Bth Street
St. Louis 1, Mo.

South Texas Building
San Antonio 6, Tcxas

141] Chestnut Strect
Philadeiphia 2, Penna.

Liberty Bank Building
Buffalo 2, N. Y.

1500 Walnut Street
Philadelphia 1, Penna.

1 Wall Street
New York 5,°N. Y.

1S Broad Strect
New York 5, N. Y.

409 N. Eighth Street
St. Louis 1, Mo.

52 William Street
New York 5, N. ¥,

First National Bank Building
Atlanta 3, Georgia

208 South LaSalle Street
Chicago 4, 11l

Washington Buildin
Wuhing_ton 5D.C

300 Montgomery Street
San Francisco 20, Calif.

National City Bank Duilding
Cleveland 14, Ohio

Hospital Trust Building
Providence 3, R. 1.

262 S. 15th Street
Philadelphia 2, Penna.

Union Trust Building
Pittsburgh 19, Penna.

Union Trust Building
Pittsburgh 19, Penna.

111 South Broad Street
Philadelphia 7, Penna.

63 Wall Street
New York 5, N. Y.

3

Number of Shares

with Nom- Detachasie _mber ol
Wi rommon Stock

100 2,500

500 12,500

100 2,500

200 5,000

200 5,000

200 §,000

200 5,000

800 20,000

100 2,500

400 10,000

100 2,500

120 3,000

1,350 35,000

160 4,000

1,450 37,500

80 2,000

100 2,500

200 5,000

400 10,000

120 3,000

400 10,000

400 10,000

80 2,000

120 3,000

' 200 5,000

80 2,000

80 2,000

1.700 45,000




Names of the
Several Underwriters

Hayden, Stone & Co.

Hill, Richards & Co.
Hornblower & Weeks
Harold H. Huston & Co.
Jenks, Kirkland & Co.
Edward D. Jones & Co.
Kay, Richards & Company
Kidder, Peabody & Co.

H. G. Kuch & Company
Laird, Bisscll & Meeds

Lee Higginson Corporation
Laurence M. Marks & Co.
The Marshall Company
Mason-Hagan, Inc.

Mason, Moran & Company
A. E. Masten & Company
Merrill, Turben & Co.

The Milwaukee Company
Moroney, Beissner & Co.
W. H. Newbold's Son & Co.

Newburger & Co.

Pacific Company of California

Paul & Lynch .

- Peltason, Tenenbaum Co.
Penington, Colket & Co.
Piper, Jafiray & Hopwood

Prescott, Hawley, Shepard
& Co,, Inc.
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Addresses

25 Broad Street
New York 4, N. Y.

621 South Spring Street
Los Angeles 14, Calif.

-+ 40 Wall Street

New York 5, N. Y.
Hoge Buildi
S::le 4, Wn:sh.

1421 Chestnut Street
Philadeiphia 2, Penna.
300 North 4th Street
St. Louis 2, Mo.

Union Trust Building
Pittsburgh 19, Penna.

17 Wall Street
New York S, N. Y.

Widener Buildin
mhddphi‘ 7| enna.

Du Pont Buildin
Wilmington 99, Del.
40 Wall Street

New York §, N. Y.

49 Wall Street
New York 5, N. Y.

762 North Water Street
Milwaukee 2, Wise.

1108 E. Main Street ,
Richmond 10, Va.

135 S. LaSalle Street
Chicago 3, 1L

First National Bank Bui'ding

Pittsburgh 22, Penna.

Union Commerce Buiiding
Cleveland 14, Ohio

207 East Michigan Street
Milwaukee 2, Wisc.

812 Rusk Avenue

"Houston 2, Texas

1517 Locust Street
Philadelphia 2, Penna.

1342 Walnut Street
Philadelphia 7, Penna.

623 South Hope Street
Los Angeles 14, Calif.

123 South Broad Street
Philadelphia 9, Penna.

803 Landreth Building
St. Louis 2, Mo.

123 S. Broad Street
Philadelphia 9, Penna.

115 South 7th Street
Minneapolis, Minn.

114 Guardian Building
Cleveland 14, Ohio

2

L1

ofPrelersd biock  Namber el
et i
Purchased 10 be Purchased

1350 35,000
200 $,000

1,200 30,000

200 5,000

160 4,000

1,000 10,000

200 5,000

1,450 37,500

80 2,000

200 5,000

1,350 35,000

1,450 37,500

200 §,000

120 3,000
460 ll.SW‘

200 5,000
300 7,500
400 10,000

80 2,000

140 3,500

200 5,000

300 7,500

80 2,000

200 5,000

160 4,000

800 20,000

20 5,000
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Number of §hares
of Preferred Stock Numaber of
Names of the el o
Seversl Usderwriters Addresees Porchased to be Purchased
Putnam & Co. 6 Central Row 200 §,000
Hartford 4, Conn.
Rambo, Close & Kerner, Inc. 1518 Locust Street 120 3,000
Philadelphia 2, Penna.
Reed, Lear & Co. Grant Building 80 2,000
Pittsburgh 19, Penna.
Irving J. Rice & Company, Inc.  First Nationa! Bank Building 80 2,000
St. Paul 1, Minn.
H. A Riecke & Co., Inc. 1528 Walnut Street 80 2,000
Philadelphia 2, Penna,
E. H. Rollins & Sons, 40 Wall Street 1,350 35,000
Incorporated New York §, N. Y.
A. ]. Sailer & Co. 113 South Sth Street 80 2,000
Philadelphia 6, Penna.
Scherck, Richter Compan Landreth Buildi 100 2,500
Y St. Louis 2, Mb.n‘
Shields & Company 44 Wall Street 800 20,000
: New York §, N. Y.
Sills, Minton & Company, 209 South LaSalie Street 480 12,000
Incorporated Chicago 4, 11l
1. M. Simon & Co. 315 North 4th Street 200 5,000
St. Louis 2, Mo,
Singer, Deane & Secribner Union Trust Building 300 7,500
Pittsburgh 19, Peana.
Smith, Hague & Co. Penobscot Building 400 10,000
Detroit 26, Mich.
Stein Bros. & Boyce 6 South Calvert Street 480 12,000
Baltimore 2, Md.
Stifer, Nicolaus & Company, 314 North Broadway 200 $.000
Incorporated St. Lovis 2, Mo.
Stix & Co. 509 Olive Street 100 2,500
St. Louis 1, Mo.
Strader, Taylor & Co., Inc. Peoples National Bank Building 200 5,000
‘ Lynchburg, Va.
Straus & Blosser 135 South LaSalle Street 600 15,000
Chicago 3, Ill
Sutro & Co. 407 Montgomery Street . 480 12,000
San Francisco 4, Calif.
Sweney, Cartwright & Co. Huntington Bank Building 100 2,500
Columbus 15, Ohio
Thayer, Baker & Co. Commercial Trust Building 80 2,000
Philadelphia 2, Penna.
Union Securities Corporation 65 Broadway - 1,450 37,500
New York 6, N. Y.
Wagenselier & Durst, Inc. 626 South Spring Street 240 6,000
Los Angeles 14, if.
G. H. Walker & Co. 1 Wall Street 1,350 35,000
New York §, N. Y.
Harold E. Wood & Compa: First National Bank Building 200 $,000
i St. Paul 1, Minn.
Woodcock, McLear & Co. 1518 Walnut Street 100 2,500
Philadelphia 2, Penna.
Wourts, Dulles & Co. 1416 Chestnut Street 160 4,000
Philadelphia 2, Penna.
40,000 1,000.000
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Tbe purchase price per unit or share which the Underwriters are to pay to the Company for
the units of Preierred Stock with Non-Detachable Warrants and shares of Common Stock pur-
chased by them is §50.10 and $8.00, respectively.

The Company is to pay the Underwriters, in consideration of services rendered by the
Underwriters in connection with the financing, $134000, or a sum equivalent 1o $3.33 per' unit,
for each of the 40,000 units of Preferred Stock with \Warrants attached. Based upen the amount
to be paid by the Underwriters to the Company .for the 40.000 units of Preferred Stock with
Warrants attached and the public offering price of such 40,000 units sct forth on the cover page
of this Prospectus, the net amount to be received by the Underwriters irom the Company in this
connection will be $130,000, or a sum equivaient to $3.25 per unit.

None of the above Underwriters controls, is controlied by. or is in common control with,
the Company. However, attention is called to the facts that, as stated under the caption “The
Promotion of the Company”, Reynolds & Co. may be deemed to be the “promoter” of the Com-
pany, as that term is defined in the General Rules and Regulstions of the Securities and Exchange
Commission, that Mr. Norbert A. McKenna, a General Partner of Reynolds & Co., is a director
of the Company and that Mr. Herbert W. Grindal, a General Partner of Reynolds & Co.. may
become a director of the Company.

Payment for and delivery of the 40,000 shares of Preferred Stock with Non-Detachable
Warrants and 1,000,000 shares of Common Stock to be purchased irom the Company is to be made
on a closing date (to be designated by Reynolds & Co., as Representative of the several Under-
writers, hereinafter called the “Representative”) not later than seven days after the first day of
the public offering, unless a Jater date is agreed to or unless the Representative elects to postpone
the closing pursuant to & right to do so, under certain conditions, conferred upon it in the
Agreement.

Reference is made to the caption “Application of Proceeds” in respect of the Company's plan
to purchase the assets, subject to certain liabilities, of Bryant, Day & Night and Payne, by means
of demand notes for an aggregate of $10.870,000, with payment of such notes to be made out
of the proceeds from the payment by the Underwriters for the Preferred Stock and the Common
Stock and the proceeds of the Term Loans described under the caption “Description of Funded
Debt".

The Underwriting Agreement provides that the several obligations of the Underwriters are
subject to certain conditions, including approval by counsel of the legality of the Preferred Stock
and the Common Stock, as well as of certain other legal matters, and there being no material
adverse change prior to the closing date in the financial position or general affairs of the Company,
other than changes in the regular course of business, from that set forth in the Registration State-
ment and in this Prospectus, or except as referred to in the Registration Statement and in this
Prospectus.

Underwriters who have agreed to purchase, on the terms of and subject to the conditions
specified in the Underwriting Agreement. in the agrregrate at icast 40% of the shares of Preferred
Stock and Common Stock agreed to be scld. may alse in its or their own unrestricted discretion
cancel and terminate their rights and any obligations that they may have under the Underwriting
Agreement by notice to the Company at any time up to the effective date of the Undervriting
Agreement. .

The Underwriting Agreement provides that it shall become effective at 10:00 A.M.. Eastern
Standard Time, on the seventh day (excluding any Saturday, Sunday or legal holiday) following
the date upon which the Registration Statement becomes effective or at 6:00 P.M., Eastern
Standard Time, on the day on which the Representative shall first release any newspaper adver-
tisement relating to the Preferred Stock and the Common Stock for publication on the succeeding
day, whichever shall be the earlier; such time and date being defined in the Underwriting Agree-
ment as the “effective date” thereof. Accordingly, the Underwriters will not become irrevocably
bound to purchase the Preferred Stock snd Common Stock until the aforesaid effective date.

The transaction will not be consummated uniess all of the 40,000 shares of Preferred Stock
with Non-Detachable Warrants and 1,000,000 shares of Common Stock to be sold by the Com-
pany are purchased by the Underwriters.

The Undervwriting Agreement contains provisions whereby (3) the Company agrees to
indemnify each Underwriter and each person, if any, who controls any Underwriter within the
meaning of Section 15 of the Securities Act against certain types of civil liability arising in con-
nection with the Registration Statement or this Prospeetus or under the "Blue Sky” laws of
certain states; and (b) each Underwriter similarly agrees to indemnify the Company and each of
its officers and directors, and each person, if any, who controls the Company within the meaning
of Section 15 of the Securities Act agsinst certain types of civil liability arising in connection with
the Registration Statement or this Prospectus or under the “Blue Sky” faws of certain states with
respect to written information furnished to the Company by such Underwriter for the purpose.

4
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By the Underwriting Agreement, the Underwriters have sgreed, subject to the terms and
conditions thereof, to make s public offering not later than the seventh full business day after the
effective date of the Registration Statement, of the 40.000 shares of Preferred Stock with Non-
Detachable Warrants and 1,000,000 shares of Common Stock to be sold by the Company.

Reference is made to the csption in this Prospectus entitled “Terms of Offering” for the prices
and manner of such public offering.

The Company has agreed to pay all expenses incidental to the performance of its obligations
under this Agreement; and to pay, to the extent of $6.000, subject to certain conditions, any
expenses that may be incurred by the Underwriters in connection with qualifying or registering
the Preferred Stock with Non-Detachable Warrants and the Common Stock for sale under the
laws of the various states.

The Company has agreed, subject and subsequent to the purchase by the Underwriters of
the 40,000 shares of Preferred Stock with Non-Detachable \Warrants and 1,000,000 shares of
Common Stock, and subject to funds being lawiully available therefor. that the Board of Directors of
the Company will declare & dividend of 2234¢ per share on the Common Stock, payable on April 1,
1949 1o the holders of record on March 15, 1949,

The Company has agreed, at the request of the Representative within two years, and subject
to the purchase by the Underwriters of the 40,000 shares of Preferred Stock with Non-Detachable
Warrants and 1,000,000 shares of Common Stock, st the Company’s expense, promptiy to use ity
best efforts to procure the listing, on such National Securitics Exchange or Exchanges as the
Representative may specify, of the shares of Preferred Stock (with Non-Detachable Warrants,
to the extent that such Warrants are then outstanding) and Common Stock and for their registra-
tion under the Securities Exchange Act of 1934, as amended. The Representative has informed
the Company that it intends to request the Company to list the shares of Preferred Stock and
Common Stock on the New York Stock Exchange svithin such two vear period and as soon as.
in the opinion of the Representative, a sufficiently broad distribution of the Preferred Stock and
Common Stock has been effected.

The Company has agreed to pay Reynolds & Co. 1%, or $40,000, of the principal amount of
the Term Loans referred to under the caption “Description of Funded Debt” for services in con-
nection with negotiating such Term Loans; such payment to be made in two equal instaliments,
payable st the time of the consummation of the Term Loans and one year thereafter. A copy of
such agreement is filed as an Exhibit to the Registration Statement.

Reference is made to the caption “Control and Management”, sherein it is stated that Mr.
Norbert A, McKenna, a2 Genera! Partner of Reynolds & Co., is & director of the Company and that
Mr. Herbert W. Grindal, a General Partner of Reynolds & Co.. may become a director of the Com-
pany. In so far as the Underwriting Agreement may permit indemnification of Mr, McKenna and
Mr. Grindal (if he should become a director) for liabilities arising under the Securities Act of
1933, as amended, or for the breach by the Company of any of its warranties set forth in the
Underwriting Agreement, the Company has been advised that, in the opinion of the Securities
and Exchange Commission, it is against public policy, 8s expressed in that Act, and therefore
unenforceable. In the event that a claim for indemnfication as aforesaid is asserted by the
Representative against the Company, the Company, unless the question has already been deter.
mined by controlling precedent, will submit to a court of appropriate jurisdiction the question
whether such indemnification, to the extent of Mr. McKenna's and Mr. Grindal's participation
therein, is against public policy as expressed in the Act and will be governed by the final adjudica-
tion of such court on such issue. Reference is also made to the caption “Indemnification”.

For the compiete provisions of the Underwriting Agreement, reference is hereby made to a
copy thereof filed as an Exhibit to the Registration Statement and which is incorporated herein
by reference. The foregoing summary is qualified in its entirety by such reference.

TERMS OF OFFERING
The Company is advised as follows:

The 40,000 shares of Preferred Stock with Non-Detachable Warrants and 1.000.000 shares of
Common Stock to be purchased by the Underwriters from the Company, pursuant to the Under-
writing Agreement, will be initially offered, severally by the Underwriters, for sale at the respective
initial public offering prices stated on the cover page of this Prospectus, when, as and if issued
and delivered, and subject to the approval of lega! proceedings by counsel, to allotment and
prior sale, to withdrawal, cancellation or modification of the offering without notice. and to the
further terms of offering herein set forth. Such shares may subsequentiy be offered at a price or
prices other than the respective initial public offering prices to the extent that in the discretion
of Reynolds & Co., ss Representative of the Underwriters, changes in market conditions render
desirable such other price or prices.
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All or a part of the sforesaid 40,000 shares of Preferred Stock with Non-Detachabie War-
rants and 1,000,000 shares of Common Stock may be offered to members of a Selling Group.
consisting of certain dealers (in which any or all of the Underwriters may be included), and of
which, if formed, Reynolds & Co. is to be the Manager. If Reynoids & Co. decides that such a
Selling Group be {ormed the proposed members thereof are to be afforded the opportunity of
entering subscriptions with the Manager, subject to allotment by the Manager, for the purchase
of the Preferred Stock with Non-Detachable Warrants and Common Stock severaliy from one
or more of the Underwriters at the respective initial offering price, less 3 concession of not in
excess of $2.00 per unit in the case of the Preierred Stock with Non-Detachable Warrants and
75¢ per share in the case of the Common Stock. If such a Selling Group is formed, the Selling
Group Agreement (hereinafter called the “Selling Agreement”) will provide that (1) out of such
concessions members may reallow to any dealer who is a member of the National Association of
Securities Dealers, Inc,, not in excess of 25¢ per uuit of the Preferred Stock with Non-Detachable
Warrants and per share of the Common Stock, respectively, if it is 10 be retained by such dealer
and not realiowed in whole or in part; (2) all or any part of such concessions may be allowed
by members on sales tc Reynoids & Co., acting for the accounts of the several Underwriters, and,
after the subscription books have been closed, all or any part of the concession may be allowed
by members on sales to other members or to Underwriters; and (3) the Sclling Group is to
terminate on the twentieth day after the initia] public offering date, uniess extended by the
Manager for s period of not more than ten days ; provided, however, that the Manager may terminate
the Selling Group st any time. The Selling Agreement will likewise provide that each member,
at any time or times prior to the termination thereof, will, upon request of the Manager sell to
the Manager, at the respective initial public offering prices thereof less amounts to be determined
by the Manager, but not in excess of the respective selling concession, as many of the shares
which were purchased by such member and which remain unsold as the Manager may designate.

The Underwriters have agreed that, if a Selling Group is formed in connection with the
Preferred Stock with Non-Detachable Warrants and Common Stock, the Underwriters, in making
direct sales of any Preferred Stock with Non-Detachable Warrants and Common Stock will be
governed by the terms and conditions applicable to members of the Selling Group. If there shall
be no Selling Group, the Underwriters, in making direct sales of Preferred Stock with Non-
Detachable Warrants and Common Stock prior to the termination of the Agreement Among
Underwriters or such earlier time as Reynolds & Co. may fix, will sell such shares at the respective
initisl public offering prices. During such period the Underwriters, on sales to qualified dealers,
may reallow not in excess of 25¢ per unit of the Preferred Stock with Non-Detachable Warrants
and per share of the Common Stock, respectively, and, on sales to Reynolds & Co. acting for
the accounts of the several Underwriters, and, after such time as Revnolds & Co. may fix, on
sales to other Underwriters, may allow a concession of not in excess of $325 per unit in the ease
of the Preferred Stock with Non-Detachable Warrants and $1.25 per share in the case of the
Common Stock.

The Selling Agreement contains a provision that the aggregate concession payable to Selling
Group Members in respect of units or shares purchased and paid for by them will be held by the
Manager for the account of such members and will be paid to them after the termination of
such Agreement, except that, as to any units or shares delivered to respective members there-
under and units or shares which the Manager believes have been substituted therefor which for
the account of any Underwriter the Manager may purchase or contract to purchase prior to the
terminstion of such Agreement, or which may be delivered against a purchase contract made by
the Manager for the account of any Underwriter, prior to the termination of such Agreement,
the Manager shall not be obligated to pey the concession to which the Selling Group Member
‘wouid have been entitled if such units or shares had been placed with persons who had retained them.

The Representstive is authorized by the Agreement Among Underwriters, for their several
accounts, to over-aliot and to buy and sell shares of Preferred Stock with N on-Denehal.»le
Warrants (which shares of Preferred Stock, either with or without Warrants attached, are hertin-
after under the caption “Terms of Offering”, sometimes referred to as the "Preferred Stock™) and
Common Stock, in the open market or otherwise, in each case for either long or short account and
at such respective prices as the Representative in its discretion deems desirable, it being understood
that such purchases and sales shall be made for the account of each of the Underwriters as n'urly as
practicable in proportion 1o the number of shares of Preferred Stock and Common Stock which ufh
Underwriter has severally agreed to purchase; provided, however, that at no time shall the commit-
ment of sny Underwriter pursuant to such suthorization, for long or short account, exceed 10% of
the number of shares of Preferred Stock and Common Stock which each Underwriter bas severally
agreed to purchase as indicated under the caption “Underwriting Arrangements”, except that each
Underwriter has agreed to assume its proportionate share of the commitment pursuant to such
authorization of sny Underwriter which defaults in its obligations. Each Underwriter has agreed
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to sell to the Representstive, upon its request, for the several accounts of the Underwriters, during
the term of the Agreement Among Underwriters and at the respective initial public offering prices,
less amounts to be determined by the Representative, but not in excess of the respective selling
concessions, all or any part of the shares of Preferred Stock and Common Stock which then remain
unsold, if in the opinion of the Representative such action is desirable in order to enable the
Representative, on behalf of the several Underwriters, to deliver Preferred Stock and Common Stock
for their account pursuant to such Agreement. Each Underwriter has agreed that it will, upon
request, take up at cost until the séttiement of accounts under the Agreement, for carrying purposcs
only, shares purchased by the Representative for its account, and upon the request of the Repre.
sentative, that it will deliver to the Representative shares sold for its account through over-
allotment or otherwise. The Representative is to have full discretionary power to pay com-
soissions in connection with such purchases snd sales as it masy deem proper and to charge the
respective accounts of the Underwriters with any such commissions on purchases and sales
effected by it. Such Agreement is to terminate twenty days after the termination of the Selling
Agreement, unless extended for & period of not more than ten days from such date, provided,
however, that the Representative may terminate such Agreement at any time.

The purpose of the provisions referred to in the foregoing paragraph is to facilitate the
offering of the Preferred Stock and Common Stock, by effecting transactions in the Preferred
Stock and Common Stock in the manner set {orth above, for the purpose of attempting to stabilize
the price thereof. The 40,000 shares of Preferred Stock and 1,000,000 shares of Common Stuck
represent new issues of securities, for which there has not previously existed any market, and
the Underwriters may be initially s dominating influence and thereafter a factor of decreasing
importance in markets for the Preferred Stock and Common Stock. Under such circumstances,
the respective market or bid or asked prices of such shares may not be prices determined solely by
supply and demand, but may be prices in excess thereof, determined by the Underwriters in their
own interest in connection with the distribution. If stabilizing transactions are effected, at the
expiration of the stabilization period such markets may cease to have the support theretofore
{urnished by the Underwriters. The foregoing is not an assurance that the prices of the Preferred

. Stock and Common Stock will be stabilized or that the stabilizing, if commenced, may not be
discontinued at sny time.

Esch Underwriter has agreed that, during the term of the Agreement Awmong Underwriters,
it will make no purchases or sales of Preferred Stock and Common Stock for its own account (other
than shares of Preferred Stock and Common Stock which it has agreed to purchase and which are
not sold to Sclling Group Members) except with the consent of the Representative ; but such agree.
ment does not extend to unsolicited brokerage transactions.

In accordance with the Agreement Among Underwriters, Reynoids & Co., as compensation
for services rendered and to be rendered to the Underwriters, is to receive from each Underwriter
amounts equal to 25¢ and 15¢, respectively, per share on the number of shares of Preferred Stock
and Common Stock which each Underwriter has agreed to purchase as herein set forth.

For the complete provisions of the Agreement Among Underwriters and of the Selling Agree-
ment, reference is made to the copies thereof filed 33 Exhibits 1o the Registration Statement and
which are incorporated herein by reference. The foregoing summaries are qualified in their
entirety by such reference.

LITIGATION

No material legal proceedings are pending in which the Company, Brysnt, Day & Night or
Payne are parties and so far as is known to the Company or to the officers of Bryant, Day & Night
and Payne, no such proceedings are contemplated.

LEGAL OPINIONS

‘The legality of the Preferred Stock, the Common Stock and the Common Stock Purchase
\Warrants will be passed upon for the Company by Messrs. McAfee, Grossman, Taplin, Hanning,
Newcomer & Hazlett, Midland Building, Cleveland 15, Ohio, and for the Underwriters by Messrs,
Townsend & Lewis, 120 Broadway, New York 5, New York.

EXPERTS

‘The balance sheet of Affiliated Gas Equipment, Inc. as of October 31, 1948, and the financial
statements and schedules of Bryant Heater Company, Day & Night Manufacturing Company,
and Payne Furnace Company as of or for the period of three years ended October 31, 1948, included
in the Registration Statement, as listed under the heading “Index to Financial Statements”, and
the information contained in the Prospectus under the caption “Summary of Combined Earnings”

¥




REPRODUCED AT Yot pa® -ty

with respect to (1) Bryant Heater Company for the periods from January 1, 1939 to October 31. -
1948, (2) Day & Night Masufacturing Company for the periods from January I, 1945 to October
31, 1548, and (3) Payne Furnace Company for the periods from February 1, 1943 to October 31,
1948, have been included by the Company berein and in the Registration Statement in reliance
upon the reports of Messrs. Ernst & Emnst, independent public accountants, given upon the
anthority of such firm as experts in auditing and accounting. Said firm will receive fees for
services rendered to the Company. According to the information furnished to the Company by
said Brm, neither the firm nor any member thereof has or is to receive any interest of a substantial
nature in, or is an officer or employee of the Company or any affiliate thereof, or has been empioyed
upon a contingent basis.

The engineering survey of the business and assets of Dryant, Day & Night and Payne
seferred to on Page 15 of this Prospectus, was prepared by Messrs. Sanderson & Porter, engi-
neers. Said firm has informed the Company it has no interest of a substantial nature in the
Company, that it is not to receive any interest as payment for any statement prepared or certified
by it, that no partner or employee of Messrs. Sanderson & Porter is an officer or employee of the
Company, and that it has not been employed on a contingent basis.
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INDEX TO FINANCIAL STATEMENTS
The following financial statements and schedules are included in the Prospectus:

!}amdiud
Pro forms balance sheet giving effect as of October 31, 1948, to the proposed Pase
purchase of all the sssets subject to all the liabilities of Bryant Heater Company,
Day & Night Manufacturing Company, and Payne Furnace Company by Affiliated
Gas Equipment, Inc. and to certain other transactions ........................ 4243
Audited
= AfEliated Gas Equipment, Inc.
Balance gheet ... ... ... e 41
Brysnt Heater Company i
Day & Night Manufacturing Compeny
Payns Furmace Company
Balance sheets .......................... e e 4243
Profit and loss statements: '
VYear ended October 31, 1948 . ... ... ... ...ooiiiiiiiiiii 45
Year ended October 31, 1947 ........................ e 46
Year ended October 31, 1946 ............. ... ..coviiieiiiienn .. 47
Statementsof surplus . ... ... ... ... , 48
Supplementary profit and loss information :
Year ended October 31, 1948 . ... ... .. ... .c..ivieieiiiiiiiii., 51
Year ended October 31,1947 .. ..................... e 52
Year ended October 31, 1946 ........ ... ... ..ot t... 53

The fcliowing schedules are omitted from the Prospectus, but have been filed with the
Registration Statement:

Bryant Heater Company
Day & Night Manufacturing Company
Payne Furnace Company

Property, plant, and equipment

Reserves for depreciation snd amortization of property, plant, and equipment
Reserves

Capital shares

ret(h
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ACCOUNTANTS' REPORTS
Board of Directors,
Affiliated Gas Equipment, Inc.,
Cleveland, Qhio.

We hsve examined the balance sheet of Afliliated Gas Equipment, Inc. as of October 31, 1948.
] Our examination was made in accordance with generally accepted auditing standards, and inciuded
all procedures which we considered necessary.

In our opinion, the sccompanying bLalance sheet prescnts fairly the financial position of
Affiliated Gas Equipment, Inc. at October 31, 1948, in conformity with generally accepted
sceounting principles.

ERNST & ERNST
Certified Public Accountants
Cleveland, Ohio
November 22, 1948

Board of Directors,
Affilisted Gas Equipment, Inc.,
Cleveland, Ohio.

We have exsmined the individual and combined balance sheets of Bryant Heater Company,
Day & Night Manufacturing Company, and Payne Furnace Company as of October 31, 1948, the
individual and combined statements of profit and loss and surplus of those companies for the period
of three years then ended, and the schedules listed in the accompanying index. Our examinations
were made in accordance with gencrally accepted auditing standards, and accordingly included
such tests of the accounting records and such other auditing procedures as we considered necessary
in the circumstances.

In our opinion, the accompanying balance sheets and related statements of profit and loss
and surplus present fairly the individual and combined financial position of Bryant Heater Com-
pany, Day & Night Manufacturing Company, and Payne Furnace Company at October 31, 1948,
and the individual and combined results of their operations for the period of three years then
ended, in conformity with gencrally accepted accounting principles consistently maintained except
that charges for oversll mansgement services were not included during 1948, as outlined in
Note C to the financial statements. Further, it is our opinion that the schedules previously
referred to present fairly the required information. .

We also have reviewed the amounts included in the tabulation of net sales and operating
results (set forth in the Prospectus under the heading “Summary of Combined Earnings”) with
respect to (1) Bryant Heater Company {for the periods from January I, 1939 to October 31, 1948,
(2) Day & Night Manufacturing Company for the periods from January 1, 1945 to October 31,
1948, and (3) Payne Furnace Company for the periods from February 1, 1945 to October 31, 1948,
which tabulation, as to the periods referred to in the first paragraph, was compiled from the
financial statements included herewith and reported on above, and as to the periods (1) from Janu-
ary 1, 1939 to October 31, 1945, with respect to Bryant Heater Company, (2) from January 1,
1945 to October 31, 1945, with respect to Day & Night Manufacturing Company, and (3) from
February 1, 1945 to October-31, 1945, with respect to Payne Furnace Company was compiled from
financial statements of those companies examined by us in a manner similar to that reported on
above. In the compilation of this tabulation, allocation has beecn made, to the years affected,
of certain sdjustments which were previousiy reflected in earned surplus in the period in which
determined. -In our opinion, the tabulation with respect to Bryant Heater Company. Day & Night
Manufacturing Company, and Payne Furnace Company, for the respective periods covered by
our examinations of the financial statements of those compsnies, presents fairly the summarized
results of their operations in conformity with generally accepted accounting principles consistently
maintained except that charges for overall management services were not included during 1948,
as outlined in Note C to the financial statements.

ERNST & ERNST
Certified Public Accountants
Cleveland, Ohio
January 4, 1949
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BALANCE SHEET
AFFILIATED GAS EQUIPMENT, INC.

October 31, 1948

ASSETS
Deferred expenses in connection with organization and registration—estimated $83.000
————
LIABILITIES AND CAPITAL
Liabilities: _
Expenses accrued to October 31, 1948, in connection with organization and registration
B 1t -7 3 N $85,000
Capital Stock—Note B:
Common stock, par value $1.00 a share:
Authorized—2,000,000 shares
Issued —None
$85,000
TR

Note A—Reference is made to the Prospectus for information (1) relative to agreements with
Bryant Heater Company, Day & Night Manufacturing Company, snd Payne Furnace Company
for the purchase of all of the assets and assumption of all of the liabilities of each of those corpo-
rations as of October 31, 1948, subject to adjustments resuiting from the operations of the
respective corporations subsequent thereto and prior to the consummation of the respective
purchases, and (2) relative to agreements with insurance companies for long-term loans in the
aggregate principal amount of $4,000,000. .

Note B—Prior to the effective date of the Registration Statement, 40,000 shares of $3.00
Cumulative Preferred Stock will be authorized by an amendment to the Certificate of Incorporation
of the Company. Reference is made to the statements in this Prospectus under the caption
;De‘n:rip‘;ign o:l‘: Capital Shares” {or information as to the terms and provisions of such Cumulative

referred Stock.

4
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BALANCE SHEETS OF BRYANT HEATER COMPANY, DAY & NIGHT MANUFACTURING COMPANY, AND PAYNE FURNACE COMPANY,
AND COMBINED BALANCE SHEET OF SUCH COMPANIES )
All 83 of October 31, 1948
PRO FORMA BALANCE SHEET OF AFFILIATED GAS EQUIPMENT, INC.
(Giving effect as of October 31, 1948, to the proposed transactions described in the notes hereto)
Pro Forma
' Balance Sheet
Proposed Transactions of Affiliated
Balance Sheets as of October 31, 148 Debit Credit Gas Equipment,
Bryant Day & Night Payne (Pareathetical Numbers asof
Heater Manufac! Farnace Refer te October 31,1948
Company pany pany Combined Accompanying Notes) (Unaudited)
ASSETS
Current Assets
L $ 7247347 § 36063 §$ 185521 $ 1,293,631  $10,004,000(2) $10,870.000(S)
4,000,000(3) 1,600,000(6) 2,827,631
Accounts receivable—trade ...................... $ 1837039 $ 1164407 $ 990,046 $ 3,991,492 3,991,492
Lessreserves .............ciiviieinnnncronsannee 27,186 26,908 ,780 104,87: 104,874
$ 1809853 §$1,137499 $ 939,266 $ 1,886,618 $ 3,886,618
Accounts receivable—parent and affiliated companies 22,700 512 1,189 . 24,401 2.530(7) 21,871
Inventories—Note A:
Finished products and parts ... ..............., $ 81012 553,174  $ 1,187,524 $ 2,550.827 $ 2,550,827
In-process products andparts .................. 2172710 258,148 236,998 2,667,856 2,667 856
Raw materials and supplies ................... 577,584 1,032,592 390,053 2,000,229 2,000,229
‘ $ 3560423 § 1843914  § 1814575 ’3 7218912 $ 7218912
Total Current Assets .................. $ 6,140,323 $ 3342688 $ 2,940,551 $12,423,562 $13,955,032
Other Assets
Miscellaneous receivables, ete, ................... 6,153 21,914 3021 31,088 31,088
Fized Assets—Note B : .
(The excess ($755,271) of the aggregate purchase
price over the carrying amount of the net assets
acquired (as shown by the books of the respec-
tive companies) was allocated to property, plant
and equipment accounts.) . , 7552711 1.558.829(1 3.553.509
Property, plant, and equipment .................. < $2282439 $1361825 $ 912803 $ 435706 ) +558, ) ,553.¢
Les's,ecmcr'\’-es for dcprec‘xlion and amortization ... 867,347 312,501 378981 1,558,829 1,558,829(1)
Total Fixed Assets ................... $1415092 § 849324 § 533822  § 2798238
Deferred Charges
Prepaid insurance, deferred taxes, ete. ........... $ S5982 § S7706 $ 349 $ 145181 40,000(4) $ 185181
Tooling EXPENSE ... ... ooouviiriiiianiniieannnns 27,859 —_ ' 74,927 102,786 102,786
Total Deferred Charges . .............. $ 81841 § 572706 $ 106420 $ 242967 $ 287.9_6{
$ 7645409 $ 4271632 $ 3581814 $15,500,855 $17.827,5%




LIABILITIES, CAPITAL SHARKH, AND SURPLUS o
e o
mand promissory notes payable _.............. 10, L] 10 1
Actounts Jnylble ............................... $ 664360 $ IB776 § 184276 $ L2742 $0870,000(5)  $10870, ) $ 1L, 27412
Notes and accounts payable—parent and affiliated '
COMPANMIES .. ... ......vnoireneinrennennennnnns 55,110 §53,140 1,054,441 1,662,691 2.530(7)

Accrued liabilitles: 1,600,000(6) 60,161
Pay rolls and other compensation .............. $ 228433 § 259144 § 151,39 $ 638916 $ 638916 -
Taxes, other than taxeson income .............. 14,583 $9,641 37,242 111,466 111,466
Interest .. .. ... .. ..iiiiiiiiiiiiiiiiiiieaa, $2,153 —_ —_ $2,153 $2,153
Other ........cicvviiiiiiitiienncanes cesesnne 43,086 21,072 69,609 133,767 293.630(4) 427,397

¥ 339,857 258,190 § 936,302 1.229932

Federal taxes on income—estimated .............. 845,310 s23 411 ¥ 191,000 1,559.721 ¥ 1,539,721

Total Current Liabilities .............. $1903035 §Ii79518 §1,687,97 § 3386126 $ 4077226
Long-Term Debt .
Notes payable maturing in installments of varying
amounts from February 1, 1950 to February 1, 1964 4,000,000(3) 4,000,000
Capital Shares and Surplus
apital shares:
Original preferred stock, par value $10.00 a share:
Authorized and outstanding 15,000 shares. ... $ 150,000 $ 150,000 150,000(1)
7% preferred stack, par value $10.00 a share: ,
Authorized and outstanding 17,500 shares. ... 175000 175,000 175,000(1)
2 6% preferred stock, par value $10.00 a share:
Authorized 32,500 shares; outstanding 16,375
shares .. ... .. ... ..iiiiiieiieaaaa, S . ’ 163,750 163,750 163,750(1)
$3100 cimulntive preferred stock, par value $50.00
a share:
Authorized and outstanding 40,000 shares . ... : 2,000000(2) $§ 2,000,000
Common stock, without par value:
Authorized and outstanding 500 shares
Stated Capital ............ccovvvrenrnans $ 500 . 500 500(1)
Common stock, par value $10.00 a share:
Authorized and outstanding 5,000 shares ... 50,000 $0,000 50,000(1)
Common stock, par value $1.00 a share:
Authorized and outstanding 25,000 shares .. .. $ 25000 25,000 25,000(1)
Common stock, par value $1.00 s share:
Authorized 2,000,000 shares
Outstanding 1,000000 shares ................ 1,000,000(2) 1.000,000
Surol [3 %00 § 3B § Zow § BB 000,000
urplus:
Capital surplus ..................c.coiann i 1,188,954 —_ 886,148 2,075,102 2075,102(1 7,004,000(2)
P P 3 $ $ $ 253.61){4; 6,750,370
Earned surplus  .................. ... ... 4552920  1937,698-]  984.759 _7475377 7.475,377(1)
33084 FIIGR F g0 | §93%4P )
Total Capital Shares and Surplus ... ... $354234 3247648 FIBI07  Fi0.114ID $975%.370
, ITFBA® FAUER FIMEM SIS $1752.59%
’ See Notes to Financial Statements and Proposed Transactions Given Effect to in the pro forma Balance Sheet,

e 1Y QX0 uede
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AFFILIATED GAS EQUIPMENT, INC.

Propossd Transactions Given Efect to in the Pro Forma Balance Sheet
as of October 31, 1948

The proposed transactions to which efiect has been given in the pro forma balance sheet
sre as follows: .

(1) The purchase by Alliliated Gas Equipment, Inc., as of October 31, 1945, of all the assets,
subject to all the liabilities, of Bryant Heater Company, Day & Night Manufacturing Company,
snd Payne Furnace Company for an aggrepate purchase price of $10,870.000, to be evidenced
by demand ‘Erom'uwry notes. The excess of the aggregate purchase price over the carrying
amount of the net assets acquired (as shown by the books of the respective companies) was
allocated 10 property, piant and equipment sccounts, as follows:

Land ..o $ 28167
Buildings ........ ...l 309825
Machinery, equipment, etc. ................... 417,279
Total .........oiiieiiiiiinin.. $755271

R

For the purpose of recording this adjustment, the capital stock accounts and surplus sccounts
(representing excess of assets over liabilities) of Bryant Heater Company, Day & Night Manu-
facturing Company, and Payne Furnace Company have been eliminated.

(2) The sale by Affiliated Gas Equipment, Inc. of (1) 1,000,000 shares of its Common Stock,
par value $1.00 & share, at §9.25 a share less underwriting commissions of $1.25 a share, and
(2) 40,000 shares of $3.00 Cumulative Preferred Stock, par vaiue $50.00 a share st $50.10 a share.

(3) The borrowing of $4,000,000 by Affiliated Gas Equipment. Inc. evidenced by notes payvable
maturing in installments of varying amounts from February 1, 1950 to February 1, 1964. Reference
is made to the section “Description of Funded Debt” elsewhere in the Prospectus.

(4) Provision for (a) estimated expenses, excepting underwriting discounts or commissions. of
Affiliated Gas Equipment, Inc. in the total amount of $119,630 in councetion with the organization of
the Company, the scquisition of assets, the Term Loans and the issuance and distribution of the securities
offered by this Prospectus, (b) the pavment of $134,000 to bc made by the Company to the Under-
writers for services rendered by the Underwriters in connection with the financing, and (¢) the $40,000
commission which the Company has agreed to pay to Revnolds & Co. for negotiating the Term Loans.
The aforesaid commission of $40,000 has been recorded berein as a deferred charge.

(5) The payment of demand promissory notes. See Note (1).
(6) The payment of notes payable to Dresser Industries, Inc.

(7) The elimination of inter-company accounts between Bryant Heater Company, Day &
Night Manufacturing Company, and Payne Furnace Cumpany.
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PROFIT ARD LOSS STATEMENTS
Year ended October 31, 1948

Bryant Day & Night Payne
Manuiscturing F
: cE:;:y Cou.m! Cm Combined
Gross sales, less discounts, returns and
allowances~Note D ................. $14,886,552 $9,058,615 $5,226,093 §29,171.260
Cou ol goods soid—Notes A, D, E, F,
.............................. 11,270,452 6,254 948 3385218 20,910,618

$ 3616100 $2803,667  $1,B40875  § B260,642

Selling, engineering, general and adminis-
trative expenses—Notes C, E, F,and G $ 1,920,178  $1.434494  S]304%41  § 4,659,613
Provision for doubtful accounts ........ — -— A 25,746 25,746

$ 1920178  $1434494  §$1,330687 $ 4,685,359
$ 1695922 $1369,173 § 510,188  § 3575283

Other income:
Adjustments to reserve for doubtful
sccounts and property and related re-

serves to conform to income tax basis $ 130245 § — $ - $ 130,243
Interest earned ..................... 3,228 179 3741 7.148

Miscellaneous ...................... 87 6,365 1,540 7992
$ 13350 §$ 654 § 5281 § 145385

$ 1829482  §1,375717 515469 $ 3,720,668

“w

Other deductions:

Interest expense .................... $ 63825 $ 580 $ 16759 $ 86385
Loss-profit* on disposal of deprecuble

assets—net ............. 1,590 1.634 142¢ 3,082
Miscellaneous ....................... 2 14,595 81 14,699

$ 65437 $ 22031 $ 16698 & 104,166
Profit Before Federal Taxes

On Income ............. $ 1,764,045  $1,353686 § 498771 $ 3.616.502

Federal taxes on income—estimated:
Provision for the year ... $ 620,000 $ 514.000 $ 191,000 $ 1,325.000
Adjustments for prior years . . 50,239 1,804 6,855 45,188
$ 670239 § 515804 § 184145 § 1,370,188
Net Profit—Note C ....... $ 1093806 $ 8378382 § 314626 $ 2246314

*® Indicates red figures,

See-notes to financial statements.
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PROFIT AND LOSS STATEMENTS

1

Year ended October 31, 1947
B Mttty palm,
. Company Company Company Combined
Gross sales, less discounts, returns and -
allowances—Note D ................. $11,986,642 $6,784,713 $5,178,323 $23.949,678
Cost of goods sold—Notes A, D, E, F,
and G ...... et eee st s 9,026,775 4,813,494 3.121.201 16.961.470
'$ 2959867 SI97219  §2057.122  § 6,988,208
Selling, engineering, general and adminis- .
trative expenses—Notes E, F,and G .. $ 1458395 § 962,589  $1.208513  § 3,629497
Provisions for doubtful sccounts .... ... — 17,698 24,599 42,297
$ 1458395 § 980287 $1233,112  § 3.671.794
$ 1501472 §$ 990932 § 824010 $ 3316414
Other income:
Interest earned ..................... $ 6,169 $ 1486 $ 821 $ 8476
Miscellaneous .................c.0uee 688 35,295 2,323 38,306
$ 6857 $ 36781 $ 314 § 45782
$ 1,508,329 $1,027,713 § 827,154 $ 3,363,196
Other deductions: .
Interest expense .................... $ 4 § 6586 § 7255 $ 13441
Loss-profit® on dispossi of depreciable
BEBCLE—NEL .. .........0iininan.ns 290* 4,218 878 4,806
Miscellaneous . ...................... L e 6,638 — 6,638
$ 286* § 16742 $ 8429 $ 24885
Profit Before Federal Taxes
Onlncome ............. $ 1,508,615 $1,010,971 $ 818,725 $ 3,338,311
Federal taxes on income—estimated :
Provision for the year ............. $ 5724000 § 375000 § 210,000 §$ 1,259,000
Adjustments for prior years ... .. 172,527 9.848 1,396 188,771
$ 751,527 $ 384,848 $ 311,396 $ 1447771
Net Profit ................ $ 757,088 $ 626,123 $ 507,329 $ 1,890,540
] E E 4 ]

¢ Indicates red figures.

See Notes to Financial Statements,
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PROFIT AND LOSS STATEMENTS

Year ended October 31, 1946
Deay & Night
ﬁ.m :un:: Femace
(Nots H) Cearpany Combined
Gross sales, less discounts, returms and )
aliowantes—Note D ................. $ 91585252  $5.254,120 $3,161,)87  $17.5707%9
Cost of goods sold—Notes A, D, E, F,
ad G .. 7654 895 4,299,571 2,096,508 14,050,974

. $ 1500357 § 954,549  $1.064879  § 3,519,783
‘ Selling, engineering, general and sdminis-
trative expenses—Notes E,F,and G .. § 1,089,825 § 760801 § 874495 § 2725121
Provisions for doubtful accounts, and
reduction in reserve for doubtful ac- :
COUBEE ............ccv00nn0cssenenee 67991 11,030 14892 42,069

$1021834 § 771831 § £89,387  § 2,683,052

$ 47852} $ 182718 $ 175,492 $ 836733
Other income: .
Interest earned ..................... $ 41238 $ 2078 1 997 $ 44407
Profit on disposal of depreciablie assets
B T S 165 40,109 86,047 126321
Miscellaneous ....................... 3,368 28438 3399 35,205

$ 44868 $ 70622 § 90443 § 2053913
523,391  $ 253,340  § 265935  § 1,042,666

Other deductions:
Interest expense .................... $ 1159 §$ 8140 $ 5893 § 25632
Miscellaneous .. ............... SO 35 9,708 4,192 13,936

$ 166 § 17857 § 10085 $ 39568

............. $ SI11,765 § 235483 § 255850  $ 1,003,098
Federal taxes on income—estimated—
Note 1:
Provision for the year:
Federal norms! income tax and

BUPKAX ....ooiniinnineniiannanns $ 164000 $ 79000 $ 85000 § 328000
Federal excess profits tax .......... -17,000 17,000 11,000 45,000
Refundable taxes on income of prior

years arising from carry-back of

operating losses and unused excess

profits tax credits ............... - 2,500 — 2,500*

. $ 181000 $ 93500 §$ 96000 § 370500

Adjustments for prior years ..-....... 190+ 9,895 4,955 5,130

4 $ 180810 § BSOS § 100955 § 365370
Net Profit ................ $ 330955 § 151878 § 154895 § 637728

SRR ] TR ]

* Indicates red figures.

See Notes to Financial Statements.
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STATEMENTS OF BURPLUS
Period of three years ended October 31, 1948

Dsy & Night
a.m Company Furnaes
Campany (Note H) Company Combined
Capital Surplus
Balances at beginning and end of
period — no change during period .. $1,18895¢ § -~ $ 886,148  $2075.102
E ] ] R E ]
Earned Surplus
Balances at beginning of period —
Note I oo.veeriiis O BT . S249B71 368215 § 30909 52838995
Net profit for the year ended October
31,1946 ... . 330,955 151878 154,895 637,728
Balsnces at October 31,1946 ......... 2770826 $ $20093 § 185804  $3476,723
Net profit for the year ended October
L1947 . iiiiiieiiaeeaes 757,088 626,123 507,329 1,890,540
Balances st October 31,1947 ......... $3,527914  $1,146216 § 693,133 85367263
Net profit for the year ended October
31,1948 ..., P 1,093,806 837,882 314,626 2246314

$4,621,720 $1,984,098 $1,007,7259 $7.013,577
Deduct cash dividends paid:

Original preferred stock—-$.99 & share $ 1495 $ 1495%
7% preierred stock— 99 a share : 17,449 17,449
6% preferred stock— .85 a share 13,998 ) 13,995
Common stock— 137.60a share § 68800 - 68,800
Common stock— 92 a share $ 23,000 23,000

$ 68800 § 46400 $ 23000 § 138200

Balances at end of period ... .. ..... $4,552,920 $1,937,698-] & 984759 $7.475,377
L] ] L ] E 4

See Notes to Financial Statements.
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BRYANT HEATER COMPANY, DAY & NIGHT MANUFACTURING
COMPANY, AND PAYNE FURNACE COMPANY

Notes to Financial Statements

Note A—Inventories are stated generally on the basis of average cost (not in excess of market).
Opening and closing inventories (priced on the foregoing basis) used in compuung cost of goods
sold were as follows:

Bryant Day & Night Payne

Hester Msnuiscturing  Furnace
Company Company Comgz
November 1, 1945 ................... $ 551862 $ 643,287 $ 340344
October 31, 1946 .............. AU 2,130,697 857.799 774,533
October 31, 1947 .. ... ............. 3.495.115 1,070,741 1,063,134
October 31, 1948 .................... 3,560,423 1.843914 1,814,575

Note B — Property, plant, and equipment are stated at cost less reserves for depreciation and
amortization, and include amounts representing fully amortized war emergency facilities, as follows :

Bryant Heater Company .. . ... .. ..... $ 35404
Payne Furnace Comp;auy .............. 114,693
Total ....ooiiiiiiiiiin, $150.097

E——

Note C~ Charges to these companies for overall management services (see schedule of
supplementary yroﬁt and loss information) of Dresscr Industrics, Inc. were discontinued as of
October 31, 1947. During part of the year 1948, payments for overall management services were
made by the three companies, which payments were refunded by Dresser Industries, Inc. prior
to October 31, 1948. 1f charges for overall management services for the vear 1948, had been made
on the same basis as for preceding years. they would have agpregated approximately $350.000 or
SZ!?%I) a'her federal taxes on income, and the net profit for that year would have been reduced
accordingly.

Note D — Sales and cost of goods sold include amounts representing inter-company sales
(between the three companies) as follows:

Sales from

) ] Day & Nigh
Huter  Magwiscmring  Febmace
Years ended : Company Company Company
October 31, 1946 ... .................... $ 25,899 $ 1883 $23.785
October 31, 1947 ... .................... 207,074 22,440 51,733
October 31, 1948 ... ... ............... 308,554 6,167 54,323

It is estimated that the amounts of inter-company profit, if any, remaining in the inventories.
at eitl'_:elr the beginning or end of the pcriods covered by the profit and loss statements, were not
material.

There were no other inter-company transactions of a material nature between the three
companies.

Note E — Depreciation, retirements, etc.:

Provisions for depreciation’ (not including emergency facilities, the cost of which was
asmortized over the period ended Septemiber 30, 1945) were computed on the basis of the estimated
service lives, principally as to each individual asset or group of assets, with the result that varying
rates were applied to assets of 2 similar character but having different remaining lives, and, there-
fore, it is not practicable to state the rates used in computing provisions for depreciation.

Maintenance, repairs, and renewals were charged to operating expenses, whereas betterments
were capitalized. The general policy of the companies has heen ta relieve property accounts
and reiated reserves, for properties retired or otherwise disposed of at amounts included in those
accounts.

Note F -~ See schedule of “Supplementary Profit and Loss Information” for information as
to charges for maintenance and repairs, depreciation ancl amortization of fixed assets, taxes (other
than income and excess profits taxes), management and service contract {ees, rents, and royalties.

Note G — Incentive compensation plans, which have been in effect for a number of years,
provide that the companies set aside varying percentages of nct income for the payment of
additiona] compensation to officers and key men of the companies. The funds so provided were
allocated as determined by the Boards of Dircctors of the respective companies. The amounts

L
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Notes to Financial Statements (Continued)

:: m«d by the companies for the periods covered by the profit and loss statements were as

Bryant Day & Night Payne

Officers: Heater Manufacturing Fumnace
Years ended: Lompany _ Company =~ Compeny
October 31, 1946 .................... $29.023 $12,150 $ 9450
October 31, 1947 ... ... ... ... 68.035 44143 42851
October 31, 1948 .................... 83,070 51894 26.623
Employees:
Years ended:
October 31, 1946 .................... 12.889 3,600 3,1%0
October 31, 1947 .................... 17.784 21.350 15,849
October 31, 1948 .............etunen. 32,365 25,925 $,055

Note H — During the period from December 31, 1943, to October 31, 1946, Day & Night
Manufacturing Company had a wholly-owned subsidiary which was dissolved as of the latter
date. The accounts of such subsidiary have been consolidated in the financial statements with
those of Day & Night Marufacturing Company for the year ended October 31, 1946.

Note 1— The balances shown in esrned surplus at beginning of period have been adjusted
from those previously reported to give effect in the period sffected to certain adjustments which
:he.re pn:uﬁuly reflected in earned surplus in the period in which determined. A 'summary of the

nges follows:

Bryant Day & Night
H Manué i
u«u’ actaring
Balances previously reported .......................... $2,536,862 $353,514
Net charge resulting from settiement of renegotiation for
the fiscal year 1945 ...... ... 96,991 -
Adjustment of reserve for doubtful receivables to incone
taX BasiS ... ... e —— 14,701
Balances seported herein ................eiiiiin.. $2439871 - $368215
TR
® Indicates red Sgure. '

In the determination of taxable income the Bureau of Internal Revenue included certsin items
of income and expense in periods other than those in which such items were included in profit
and loss by the respective companies. With respect to Bryant Heater Company, taxable income,
for the yesr ended October 31, 1946, was decreased approximately $280,000 (taxable income, for
the year ended October 31, 1945, was increased by approximately the same amount). Reallocation
of such items has not been made in the profit and loss statements inciuded herein.

Note J—Dividends on the various classes of capital stock (all of which werc owned by
Dresser Industries, Inc. at October 31, 1948) were in arrears at October 31, 1948, as foliows:

On original preferred stock—$1.10 a share. ... ........... ..... $16,544
On 7% preferred stock - 110 @ share. ... ... ... .. ... .. 19,301
On 6% preferred stock - 93 ashare...... ... ... ........ 15480
TOthl ... $51.325

L3

Note K—The amount of unpaid costs of past service benefits under the Pension Plan is esti-
mated to be $54,000 and is payable in annual installments of approximately equal amounts during
the next six years.
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Year ended October 31, 1948

SUPPLEMENTARY PROFIT AND LOSS INFORMATION

51

COL. A COL. B COL.C COL.D
CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS
Joom (¢3) @) (¢)] ()
e Tam
Savemest  Other  Accomst Amewmst  Tem!
”an' t Heater Company
Maintenance and repairs ....... ...l $ 38044 $ 1 $ 40295
Depreciation and amortization of fixed assets .. 160,351 9475 169.826
Taxes, other than income and excess profits taxes:
Social security thxes .........coi00irerecnans $ 41,603 $ 11,284 $ 52,857
Franchise tBXes ............cco0vcnurecnnnne . — 3760 37260
Property snd miscellansous taxes ............ 53,018 5,731 58,746
$ 94618 $ 20745 $115,363
Management and service contract fees ......... — —— —-—
OB ......i.eiiiiiieiieienctteetensennerans 61,600 33,571 95,171
Royslties ................ eresesrees 11,725 -— 11728
Day & Night Manufacturing Company
Maintenance and repairs ..................0... $108.462 $ 8482 $116924
Deprecistion and amortization of fixed assets .. 73,799 9,083 82882
Taxes, other than income and excess profits taxes:
Social security taxes ..........ccciinieeen...  $ 55822 $ 13839 $ 69,661
Franchise taXes .............c.cccnvveevnnenn -— 28455 28,455
Property snd miscellaneous taxes ............ 40,232 2,595 42827
$ 96,054 $ 4889 $140943
Management and service contract fees ......... -~ - -
Rents ... .. .iiiiiiiieineairaoacenas ceeeras 11,843 14,220 26,113
Royalties ................. 4,166 — 4,166
Payne Fumnacs Company
Maintensnce and repairs ........... .. 00l $ 59,178 $ 24725 $ 83903
Deprecistion and amortization of fixed assets .. 24,138 15982 40,120
Taxes, other than income and excess profits taxes:
Social security taxes .........ciiiiieniieans $ 15,347 $ 18.508 $ 33.855
Franchise taxes ................ vevenne crres — 233 2337
Property and miscellaneous taxes ............ 20,574 8,538 5,112
. $ 35921 $ 49,383 $ 85,304
Management and service contract fees .......... — — —
Rents ... .iiiiiiiieriiieciorrcrtsanvnans . 11,228 19212 30,440
Royalties .................cooiiiiiiiiiiit. 4,863 -— 4,863

Note A — The three companies, together, have four leases for terms expiring more than three years
from October 31, 1948. The aggregate annual rent under such leases is approximately $35,000.

3¢

»
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SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Year ended October 31, 1047

COL. A COL.B COL.C COL.D

CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

v 1 2
_r.( ) . @) 14} . @) .
or Opers
Ezpuoz‘ Other  Account Ameunt Total
Bryant Heater Company ‘
Maintenance and repairs ........... e $ 42001 - § 2695 $ 44,696
Depreciation and amortization of fixed assets .... 119,196 6,107 125,303
Taxes, other than income and excess profits taxes: '
Social security taxes ........................ $ V3I® $ 9726 $ 47,096
Franchisetaxes .................cc00euun L 3.447 3,447
Property and miscellaneous taxes 1,242 35,063
' $ 14456 $ 85.606
Management and service contract fees — Note A — 163,000 163,000
D 2T 53,638 10817 64 455
Royalties .......... ... .. coiiiiiiiinins, 8184 -— 8,184
Day & Night Manufacturing Company
Maintenance and repairs ... .. ... $100,683 $ &6 $113,009
Depreciation and amortization of fixed assets . . .. 58,198 5759 63957
Taxes, other than income and excess profits taxes:
Social security taxes ....................... $ 47820 $ 10,866 $ 58.686
Franchisetaxes ... ......................... -— 7453 74583
Property and miscellaneous taxes ............ 29,568 3613 aisl
$ 77,388 $ 21932 $ 99.320
Management and service contract fees — Note A — 92,000 92.000 -
REDtS ..o e 6,224 11,554 ‘ 17778
Royalties .............oiiiiiiiiiiiinrinneanns 3,651 - . 3651
Paym‘ Furnace Company i}
Maintenance and repairs ... ... ...l $ 74,132 $ 16052 $ 90.184
Depreciation and amortization of fixed assets .. .. 20,113 12,607 32720
Taxes, other than income and excess profits taxes:
Social security taxes . ....................... $ 31717 $ 29,118 $ 60,835
Franchisetaxes ..................c..oc0venn. -— 8,287 8,287
Property and miscellaneous taxes ... ........ 13,520 7.608 21,128
) $ 45237 $ 45,013 ' $ 90.250
Management and service contract fees — Note A — 71,000 71,000
REDES .. iie it eaiaaans 6,556 8,547 15,103
Rovalties ...........coiiiiiiiiiiiiiniininnna, 2027 -— 207

Note A ~— Represents portion ‘of overall management exﬁenu of Dresser Industries, Inc. (parent

company) charged to these compauies.
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SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Year ended October 31, 1946

COL. A COL. B COL.C COL. D

CHARGED DIRECTLY CHARGED TO
. TOPROFIT AND LOSS OTHER ACCOUNTS

Item () ) ) @
'r.c-:'
"E:n-u Other Actount  Amount Total
.’Bmm Heaater Company
Maintenance and repairs . ................. ... $28203 0§ 1479 $ 29.682
Depreciation and amortization of fixed sssets .. .. $5,520 3.690 59,210
Taxes, other than income and excess profits taxes:
Social security taxes ... ...........oiilan $ 19481 $ 8687 $ 28,168
Franchisetaxes ... .............ccovvueninn, —— 3,035 3,035
Property and miscellaneous taxes ............ 2457 340
$ 21938 $ 12062 $ 34.000
Management and service contract fees — Note A — 132,000 132,000
. T 19,200 5514 24714
Royalties ...........coiiiniiiiracerosacnences 10,676 -_— 10676
Day & Night Manufacturing Company '
and Bubsidiary ¢
Maintenance and repairs ...................... $ 80,026 $ 2234 $ 82.260
Depreciation and amortization of fixed assets .. .. 50,437 4,340 34777
Tuxes, other than income and excess profits taxes:
Socisl security taxes ... ... . ............... $ 40891 $ 10491 $ 51,382
Franchisetaxes .. ... ... .................. — 2757 2757
Property and miscellaneous taxes ............ 37,701 4,351 42,052
§ 78,592 $ 17,599 $ 96.191
Management and service contract fees— Note A -— 87,000 87000
ReNts . o it 5911 9923 15834
Royalties ............o.ciiiiiiriinineiennness 1,007 —_ 1,007
Payne Furnace Company .
Maintenance and repairs ...... .............. $ 64,007 $ 9.990 $ 73997
Depreciation and amortization of fixed assets .. .. 15,509 6.734 22243
Taxes, other than income and excess profits taxes:
Social security taxes .... ... ... ... $ 22,108 $ 24334 $ 46442
Franchise taxes .. .. ..................c..en. —_ 2,670 2,670
Property and miscellaneous taxes ... ........ 10,591 5856 16447
$ 32,699 $ 32360 $ 65,559
Management and service contract fees - Note A — 46,000 46,000
RENtS ... ittt asanaaen 2,000 4,719 6719
Royslties ................. P 2120 - 2,120

Note A — Represents portion v;:f overall management expense of Dresser Industries, Inc. (parent
company) charged to these companies.

®
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ADDITIONAL INFORMATION CONTAINED IN THE REGISTRATION STATEMENT

Tue Registration Statement which is on file with the Securities and Exchange Commission,
Washington, D. C., includes certain additional information relative to the Company as well a3
certain additional financial statements. There are also on file with the Commission certain exhibits
which include, among others, copies of the Certificate of Incorporation, the By-Laws, opinion of
counse] and certain contracts,

AFFILIATED GAS EQUIPMENT, INC.

By Lwvizx C. Harvey
President -
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The nation’s most complete line of gas-fired heating,
water heating and allied equipment, including:

CENTRAL FURNACES

BOILERS

' WATER HEATERS

UNIT HEATERS

CONVERSION BURNERS

ATTIC, FLOOR AND WALL FURNACES
SPACE HEATERS

ALL-WEATHER CONDITIONERS
WATER COOLERS

EVAPORATIVE COOLERS

RANGE IGNITION DEVICES

INDUSTRIAL GAS
COMBUSTION EQUIPMENT

SILICA-GEL AIR-DRYERS

JET-3867-1
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- eliraa BOPUIE T )G EHALG Leceiber 3, tudy

General Offices
17877 St. Clair Avenue Cleveland 10, Ohio
Bavant Hearzr Division Day & NiGoT Divisios

17825 S¢. Clair Avenue 700 Royal Oaks Drive
Cleveland 10, Ohio Monrovia, California

Pavae Fursace Division
801 Ruyal Oaks Drive
Monrovia, California

CreveLaxp, Owo Monnovia, CaLiFoRNIA
Tvien, Texas InDlanaroLns, INDIANA

#3 a single manufacturing source
of gas-fired heating and wawr heating equipment, offers the most com-
plewe line in the naticn. I producus serve homes, industry and commerce.

WiLtian J. Banzy, Jn. hoe President and General Manager,
West Coast Operations, Affiliated

Gas Equipment, Inc.

Vice President, The National City

Bank of Cleveland

Micsee . Foatmr Vice President and General Manager,
The Sherwin-Williams Co.

President and General Manager,

Affiliaced Gas Equipment, Inc.

H. Neo. Mavton® President and General Manager,
Dresser Industrics, Inc.

Worian A. McAm: Panur, k;qc_-\ﬁ:e Gmman, Taplia,

& ¢

Francss H. Bean

Lviz C. Haavey

Nonsear A. McKessa l’anncr, Reynolds & Company

Lwvie C. Harvey President

Wi J. Bauxy, Ja.  Vice President

Prr W. Scorr Vice President, S y and T
Joun R. Russers Controlier

Ricuarn 1. Kunn Assistant Secretary

Duxres W. AstiLzy Asistant Secretary

Envwas F. B Asai T

For Common and Preferred Stock—The New York Trust Company,
New York, N. Y.

For Common and Preferred Swock—Bankess Trust Company,
New York, N. Y.

The Aonual Mecting of Sharcholders will be
held on Wednesday, April 26th, 1930, at the office of the Com-
pany. Notices and Proxics for this meciing will be mailed 10
Sharcholders withia the near future.

*Reugned February, 1950. Allen L. Bullingsiey. Prasident of Fuller & Smith
& Rom Inc., elecied 10 Gl vacancy foc ssmandes of teem.

THE GAS INDUSTRY and
AFFILIATED GAS EQUIPMENT, INC.

of 1949 were many that wold about the A

large arcas previously depied it use for heating and
other p

Puoulsl.s‘r among the financial news headlines

gas industry.

The discovery of natural gas reserves is going
steadily forward. The chart at the lower lefi shows
the relationship of proved reserves and current
production {usage).

Transmission lincs, as shown by the chart at the
lower right, have beea developed rapidily and at an
accclerating ratc 10 deliver this low-cost gas to

NATURAL GAS RESERVES IN THE
UN“ED STATES VS NET PRODUCTION

:
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One of the principal purposes of these gas trans-
mission lines is 10 serve the residential heating mar-

ket. AGE is an important producer of equipment
for that market.

The long expericnce and splendid rep ion of
Bryvant, Day & Night ard Paune place AGE in »
strong position of leadership in the g h of gas-

fired heating and water heating.

MIlES OF NATURAL GAS TRANSMISSION LINES
Authority G d 1942-1949
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TO THE SHAREHOLDERS OF

AFFILIATED GAS EQUIPMENT, INC.

“The Birth of An American Business” could well he
the dtke of this, our fist Annual Report.

To make this birth passible, you who are share-
holders invesied vour dollars; we who arc emplovess
invated our working future. This is the way of
life that has gained for the American people the
highest standard of living in the world.

Our Company has prospered in iis first vear,
despite a difficult first half in 1949 During this first
year, we [aced some problems. We also found some

Soon alter AGE was Jormecd, the management
studied plams for the more efficient operation of i
plaats. The first sicp was consolidation of the manu-
facmring faciliies of Day & Night and Pavne
Furaace. These plana were some ionty miles apact

the gas industry to partially lift resiriciions on the
use of gas for heating in some areas.

We are proud that the products of Bryani, Day
& Night and Payne continued their leadership in
the industry as this opportunity unfolded. The de-
mand for these products was 30 great that our plants
could not All all our customens’ requirements.

To il as many orders as pussibie, it was pecessary
10 subcontract a very subsiantial portion of our
production. As a result, during lhu prr-nd we in-
curved al ity bigh transg . g
and material handling costs.

Growth of the gas indmm'; plus the increasing
use of gas for heating, indicated the need for addi-
tional manulacturing facilitics. It was logical, then,
that the second majoc program in 1949 should con-

N

C

demands of today and the future. Details of this
plant purchase are explained later in this report.

When this plant is fully equipped and operating
at a satisfactory level, the savings in manufaciuring,
material handling and transportation costs will be
substandial.

Your directors gave gencrously of their time and

eflort during the vear. holdicg a toal of fourteen
ings. We are grateful for their {

Fwo new directors have taken places on your
Board of Directors during the first vear of operation.
In March of 1949, Mr. E. L. Pavne resigned as a
Vice President and Direcior o devote full time to
his other busi i This v y on the
Baacd was filied by the election of Mr. M. J. Fortier
of Cleveland, Vice President and General Manager
of The Sherwin-Williams Co. At the Februany,

O

1

this vacancy by the election of Mr. Allen L. Billingsley
of Cleveland, President of Fuiler & Smuth & Ross
nc., consultants in advertising and marketing.

We face our future with conidence. The projecied
program for a continued increase in new pipelines
for naiwral gas and the prosest cutlouk fur a high
ratc of new home construction are fasorable for AGE.

With the continuation of cur own strong sales
prog and the spleadid worl of distwibutors,
jobbers and dealers wlling Brane Day & Nigha
and Pavne products. we can joos forward 10 a period
of sound growth with the gas indusiny.

Ia this letter, | have commenied upon operativns
in a general way. May [ urge vou to read carefully
the detailed dixusion in the followine pages.

Sincereh souns, -

. -
. . . ducti it . / '

in the Los Angeles area. Efficient o'm-.'u cem ¥ ol p e capaciy. 1950 meeting, Mr. H. N. Mailoo resigned from the S ag®

meat was diffcult. Expenses of engineering. manu- In January, 1930, we purchased a modern plant Board because of the moving of his office and home 'A f 'J'j__u,!.&;..'_'
facwuring and administration had lxen duplicated at Indianapalis, Indiana, a plant which promiscs 10 from Cleveland to Dallas, Texas. The Board filled

Operations were combined in one ealarged plamt
at Monrovia, California; the move was completed
in Ociober, 1949, and expense alnorbed in our 1949
operations. Imporiant savings should he realized
from this consolidation in 1950. .

oA i h l'rh ST S
Day & Night and Payne Fumace Divisions con- : A ’ﬂff,'f"j" ,é’ LJ,)f C. Harvey, P
tiowe a5 sep ganizations in sakes, distribusi DEALER 'OfAﬁlmleﬂ Egmpm'u!, Inc's to members of
Mm‘ names. \1—5—!& w ﬁiwl \1-l ' i ‘- ['.'u‘ll o

Is January of 1950, the older portion of the
Pavac Division plant was sold. The remainder will
continue to be offcred foc sale. lluespeﬂtdtlut

put ws in 2 much bietter position to meet increasing

/ m ARVEY, Pnnllp’d
I

m\wﬂ

“Ouly in lhu way cn we pmdum the income
; : ' !ha(unc:wrylnpmkﬂ(hemmmnmolou(
“We must produce o lioe of products that brings  ** shareholdens, to build & seong organization, tu
s the valume of busivem we weed, at & profit to insure the jobs of our employres and w0 earn preater
the distribuion, jobixrs and dealers sclling our consumcr acceplance.”
1}

the disposition of this property will he
nnl’:o.

Our greatest opportunity came shorily afier mid-
sexr. The acceleration in the construciivn of new
pipelines for the ission of | gas enabied

SHAIENOIDEI
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1949

Financial Highlights

Toal Income from Salke of Products and Other Sources . . . . . . . - $31,029,546
Netlacome—Towal . . . . . . . . . . . . . . . . ... 1,663,502
Net Income Per Share, Preferved . . _ . . . . . . . . . . . .. 41.64
Net Income Per Share, Common . . . . . . . . . . . . .. .. 1.5%
Total Wages, Salasies and Related Cost of Social Security and

U ) Taxes, § Pepsions . . . . . .. - . 1,074,913
Divid "r l;aidlnd“ Sared, Preferred . . . 0 . . . L L L L 109,425
Dividends Paid and Declared. Common . . . . . . . . . . . .. 617473
Dividends Paid and Declared, Total . . . . . . . . . . . . ... 787,298
Income Retained for Use and Growth of the Business . . . . . . . 478,204
Net Current Ascts (Working Capinal) . . . . . . . . . . . . .. 9,721,385
IOVEMIONIES . . .« v v vt s e s e e e e e e e s 7,147,124
Long-TermDebt . . . . . . . .. ... ..o 3,800,000
Sharcholdery’ favested Cagisal . . . . . . . . . . ... .. .. 11,014,729
Number of Sharcholders, Peeferred . . . . . . . . . . . . . .. 536
Number of Sharcholders, Common . . . . . . . . . . .. ... 6,131
Number of Shares O ding, Preferred . . . . . . . . . ... 40,000
Number of Shares O ding, C 1,004,250

Numixr of Employees

prort_ of L

peratzons

- ] ] [ -

A ), - .t s

Sctles and NLoreetino
Our 112l income from the sale of products and
other sources for the year was $31,029,546.

The first six months of the vear were adversely

At midyear, the trend turned upward and soine
imporiant gas restrictions were lified. Qur sales
volume developed rapidhy so that we accomplished
655 of our 1949 volume in the fast six months.

Our growth and success. like that of any modern

affected by the declining wend of gt I b

Our West Coast Divisions, Day & Night and Payne
Fumnace, faced a regional decline of residential con-
struction of 1757 compared with the first six months
of 1948.

depend upon an aggressive sclling and
marketing program.

AGE products, under the names of Bryant, Day
& Night and Pavnc, are disuributed from coast to
coast by distributors and jobbers as shown below.
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These distributors and jobbers render warehousing
and selling amistance 10 thousands of dealers all over
the nation.

The Bryant Division markets its prod hrough

sdveniising and product literature has been made
ilable 10 such jobbers with lleat results.

The Payne Furnace Division formerly distribmted

distrib , sales | hes and jobb During
1949, 2 prechensive, co-operative, localized adver-
lising plan ially assisted its distrib and
dealers in developing point-of-sale merchandising.
Iis pl d 1o expand this prog: during 1950
and w continue 10 co-ordinate it with Bruant's
nauonal advertising.

The Day & Nigit Division distributes its products
hrough plumbing wholesale jobbers. During 1949,
the sales department added several new important
jobbers. An aggressive program of sales aids. radio

N:t Liwcorne—Emin &
o

Net income for the vear was $1,665,502. Alwer pro-
vision for preferred dividends, Jing $109,425,
this income represcnted $1.55 a share on the
1,004,250 shares of stock ding at
the vear's end.

Owr net carnings for the vear represented 5.4
cents per dollar of sotal income from sales and
other sources.

The amount recained for use and growth of the
busines was $878,204, reprosenting 2.9 cents per
dollar of total income received..

AGE’s business is quite seasonal, both as 10 volume
and earnings. The nct income reported by quarters
follows:

*First Quarter

Ended March 35, 1949 . . . . 8 35440 (L)
*Sccond Quarter

Ended Juae W, 1949 . . . 191136
*Third Quaricr

Ended Sepacinlser 30, 1949 480.825

its products in Southern California through its own
rewail sores. This tended (o srestrict market coverage.
Early in 1949, plans were made to discontinue these
retail stores in ocder 10 broaden the sales market
and o devoic more atention to whalcsaling of
Pavne products over a larger area of the western
and southern states. In July, that change was com-
plesed. The appointment of a selected group of
dealers Ited in the tripling of sales g¢ in
Southern California. Added improvement ia market-
ing should result fromn the sales effors now heing
devoted to the other western and southern areas.

Fourth Quarter
Ended Decernber 31, 1949 . . 1048971
* Subject 10 audit and year-end adjusiments
{L) Loss
Two factors adversely affected our net income for
the vear.
Fint, there was (he- p of the lid
of the manufacturing operations of the Day & Night
and Pavne Divisions. This entailed not only the
awal direct cost of the move, but alio indirect

expense through disrupted production, lowered out-
put and a tetporary increase in administration ex-
penditurcs. All of this was absorhed in the vear,
and we should realize the savings from this move
in 1950.

Secondly, the lack of production capacity resulted
in added costs during the year. Additional trans-
portation, substantial exira marerial bandling and

housi 4
g Ipp as cxtra

As the new Indianapolis plant gets into lull pro-
duction, imuch of this added cost should be chiminated.

Dividends paid and ceciared in 1949 oaled
$787,298, and were paid 2s foilows:

PREFERRED
PER SHARE RECORD DATE PAYABLE DATE
5 .51 3-1-29 3.21-99
75 6-13-9 6-20-49
73 9-13.49 9-20-49
.73 12-6-37 12-20-49
§2.76
COMMON
PER SHARE  RECORD DATE PAYABLE DATE
§ .22% 3-13-1) 4-1-49
a5 S B 7-25-49
13 10-1229 11149
$ 524

' DISTRIBUTION,

- [ ] [}
— R s B ==
Imserest ongd Sagume Dorpond Algwonge tor LR T
Lol Tosan - e Busetgey Wops |Deprorionrans  8ad Douies
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.,, OF AGE DOLLAR ..
.77 OF TOTAL INCOME - -

s Pad  lodviei lasar o Wages Ymares
rod T

A dividend of filteen cors = osnare was declared
December 22. 1942 pavaile F2 .ruar 1, 1930,

The inital dividend on :a¢ caunmian suck was

i Directors, after
224 which had oc-
2 the firm quarter

2214 cents a share. Your Buzr

considering the unexpeciec <=
curred in business conditions
of 1949, decided 10 reduce -
for 1949 w0 15 cents per share

33 emquent disidends

Wages, 1alaries and releiec cust of social secuny
and unemplovment taxes. grous iniurance and pea-
sions for 1949 totaled 87672012

Out of cach dollar of toul income realized by
the Compans in 1949, 22 ceats was paid in wages
and salarics and related o5, while shareholders
received 3 cents of cach doilar in dividends.

e rorated o
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The major plant expansion in 1949 involved calarg-
ing the plant at Monarovia, California, 0 accom-

date the consolidated manufacturing operations of
the Day & Night and Payne Divisions by the addition
of 89,000 square feet of space. This was accom-
plished at a cost of $368,854.

An addition also was inade 10 the Bryaai Division
office building in Cleveland, Ohio, at » cost of

R

it
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$133,038. The first flonr serves as general offices for
the Afliliated stafl and the second floor is being used
by the Bryant Division. This permits centralizing
Bryant's oflice stafl, part of which previously was
scatiered in leased office space in other buildiags.

Expendi for peaductive equip , such as

machisery, tools and dies, amounted to $617,942
for 1949. Much of this was the result of our develap-

ment of new products and redesign of existing

products for improvement and cost savings.

As a part of our planning for the future, we

purchased the Indianapolis plaat in January of 1930,

The property consists of ten acres of land, with a
building containing over 200,000 square fect of

space. The major portion of the plant was built in

1946. It had been designed for {

processes quite similar . ~o:rc aad is well located
near sources of raw matentais a=d for the shipmicat
of finished products.

It is estimated. when irsiziaions are completed,

the investment in land. tailding and cquipswent
will toral $1,800.900. Tire piant wiil start operations

in March, 1950, and shouZ ¢ in substantial pro-

duction before the peak sexicnal demand develops.
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Current amcis at Dy ber 31, 1949 d w0 proxi 1y $1,200,000 from three insurance com-
$13,300,893 and curreat fiabilitics totaled $3,779,508, panies; namely, the Massachusetts Mutual Life
Net assets (working capital) d w0 | Company, the Penn Mutual Life Insur-
$9,721,385. ance Company and the State Mutual Life Assurance

The ratio of current amets 10 current liabilities is
suong 3t 3.6 w 1.

The acquisition in January, 1950 of the Indian-
apolis plant (sce page 9) and some equipment
totaled 3860,000 and was paid for in cash. In order
0 ceplenish working capital, the Company is com-
pleting arrang for an additional loan of ap-

Company. These three companies had previouly
granied 2 $4,000,000 long-term loan 1o Affiliated.

The provisions of the preferred stock require that
the Company retire annually 314, of the outstand-
ing shares. During 1949, the Company purchased
oa the open market 900 shares below the redemption
price in anticipation of the 1950 requirement to
retire 133344 shares.

ANALYSIS OF NET CURRENT ASSETS

CURRENT ASSETS

Cash . . . . $ 2,731,526
Account and notes reccivable, less $94,279 allowance for uncol-
kectible accounts . . . . . L0 3,622,243
Inventories
Materials and supplies . . . . . .. ... ... ... . $ 2,166,187
Workinproces . . . . . . ........ ... .. . 2,388,409
Finished products. . . . . . . . ., ... .. 2,592,528 7,147,124
Tovar CummesrAsers . . . . . ... . .. ... .. $13,500,893
LESS CURRENT LIABILITIES
Portion of loag-term debi due February 1, 1950, . . . . . . . . % 200,000
A payvable and d liabilicies . . . . ..., 2,378,869
Estimated federal taxesonincome . . . . . . .o . . 1,050,000
Dividend payahle on common stock, February 3, 1950 . . . | | 150,639
Toras Commgnt Liaserss . . . . . . . .. . .. . 3,779,508

......... $ 9,721,385

P/"','L/".'Z'." Yoereaini ot
/ :

The national leadership of the C
facturer of gas-fired heating and water heating
equipment is founded upon sound product de-
velopment.

Our engineering and h are ducted at
twa lacations. In Cleveland, Ohio, aur development
waek is directed to Brvant Division products for the
plants in Cleveland, Tyler, Texas and Indianapolis,
indiana. In Moorovia, Californis, the work is

directed to the producis of the Day & Night and

Yy as a manu-

Payne Divisions now f d in the

addition, major improvemers were made in con-

trols and existing equipment.

1 4

¥
ed as a result of engineering cost studies, are expecied

f. : hni
turing techniq d-

10 make substantial reductions in future cosu.

The majos ibution by the M,
ing and development staff for 1949 was the com-
pletion of the new overhead Panclray Heater. This

new unit, using the radiant heat principle, does not

L

have the coaventional blower or electric motor, 30

Monrovia plant.

The program in Cleveland for 1949 included the
completion of the new All-Weather Conditioner,
acw lines of water heaters and steel furnaces. In

.y Tl
Ei’:.’:’./"?:‘: R:,.:.;’/..’J
f)

We believe that relatdons with ous employees during
the year were based upon a growing fecling of
mutual confid and und: ding. This does

not imply that cither the b o the C

it is relatively noise-frec. Result: 3 whole new ficld
of noisel head hecaung is now opening. In
addition, a new aric-type furnace, a shallow floor
furnace and a new wall heaser also were intruduced

this year.

At December 31, 1949, the Company employed
a wotal of 1,885 people. Production workers of the
Bryant Division planu in Cleveland, Ohio, are

ploy pany
will always achicve the objectives daired, but it
does mean that questions are approached with the
consciousness that both sides have probkml. and
respoasibilitics.

Employce relations are handled by the C

and emploree representatives at the local level.
Such a policy is necessany with our widely sepa-
rawed plants and policy of decentralized operating
management.

p d by the United Auto Workens (C10),
Lacal 337; the Tyler, Texas plant by Local 888; the
production workers for Dav & Night and Payne
Divisions are represented by the Metal Trades
Council of Southern California (AFL).

During the vear, wage adjusunents were nego-
tiated and agreed upon at all of the plants. I is the
policy of the Company 10 pay average or better
rates than those paid by othens in areas where vur

plants are located.
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i OLR FUTURE

According 10 the 1940 census of housing, only 119
of all occupied housing units used some gas for
beating, while only 8% of all centrally heated
bomes used gas as their heating fuel. Since that
ﬁm.gamgchuincmdtolhepoimwlwn
l7”%dnﬂhﬁn¢nﬂemguk:mun(andl)%
of ccawrally beated homes now burn gas for their
heating requirement.

The biggest gains in gas heating are still 1o be
made ia the northeastern area of the United States
—the area with the greatest buying power. In New
Engisad ooly 3% of the heating is done by gas,

and in New York State, only 5. By way of con-
trast, one-fourth of all families in Ohio use gas for
keeping their homes warm.

Theae figures illustrate two things: (1) the usc of
833 for heating has & high potential growth, and
(2) i use is inceeasiog scadily.

The Iv widening & d throughout the
nation for ic gas heating indi that there
will be an opportunity for sicady growth in the
future for Affiliated Gas Equipment, Inc., with iy
leadenship carried forward by the producss of
Beyant, Day & Night and Payne.

1949 GAS HEATING USAGE

TOTAL OCCUPIED HOUSING UNITS

T 4 ,E 49,53 *
; ,_"«* ma
w foh“rihﬂm'

B MRS B

AFFILIATED GAS EQUIPMENT, INC. AND SUBSIDIARIES
STATLMINT OF CONSOLIDATED a0z

For the year ended December 31, 1949

SOURCES OF INCOME
Saleofproducts . . . . .. .. ...
Discounts and interenn earned . . . . . . . .
Other

Tovar Ixcom® . . . . ... L. L.

APPLICATION OF INCOME TO COSTS

Materials and services purchased from others . . .

............. $30.741.489 99387
............. 110484 .36

18.573 06

............. $31.927.546 100,00

.. S20487,34 66.03

Wages, salaries and relaied cost of social security taxes,
unemployment taxes. group insurance and pensions . 7,074915  22.80
Allowance for wear of plant. machinery and equipment

(depreciation) . . . . . L. L L L L L L L. 496,003  1.60
Stare, local and gencral aaxes . . . . . . . L L L L. 103,374 33
Intcreston long-termdebt . . . . . . .. L .. 152,448 49
Estimated federal taxes oo income . . . . . . . . 1,050,000 338
T T misen e
REMAINDER OF INCOME /Ner Incoug) — -—— — — $ 1.965.502 3377
DIVIDENDS
Paid during the vear:
Preferred—$2.76 pershare . . . . . . . . . L. .. L $ 109,425
Common—$.52%¢ pershace . . . . . . . . . .. . ... 527,234

Payable Februany 1, 1930:
Common—$.15 per share

....... 130,632 "47.298

INCOME RETAINED FOR LUSE AND GROWTH OF

THE BUSINESS

Ste noles io financial selements.”

....... § 8784

|
]
. Baard of Derecton.
Aflated Gas Equipment. Inc..
Clevcland, Ohio.
. We have whe of consalidared

tecords and such other auditing procraurrs as we
contidered accesary in the Grcumsancs.

In aur opinon. the accompanting uatement of
conmhdned nancial condition and na-tment of con-

fnancial condition of Afiliaced Gas Equipment. fnc.
and ubsdianes as of December 31, 1949, and the
selated saremcnis of tosohidated income and imcine
setamed for use and growth of the bunncs lor the
yoar thea cnded (Our ruamination was made n
accordance wuh geace ity accepied audivng wandacds,
sad sccordingly inciuded such tests of the sccounning

d income prevent farh (e conwlidared
faancial pasition Ailisted Gas 1g.pment bac
and subsdianies a1 December 31 1743 and the con-
soldatrd semilis of thers oprestions L s veas ahen
ended.
ERNST & FRNST

Cleveland. (o Certared Putrec Arountants
$ebeuary T, 1950



AFFILIATED GAS EQUIPMENT, INC. AND SUBSIDIARIES
STATEMENT OF CONSOLIL VTED FINANCIAL CONDITE

December 31, 1949

ASSETS AND CURRENT LIABILITIES
CURRENT ASSETS

LONG-TERM DEBT AND SHAREHOLDERS' INVESTED CAPITAL

LONG-TERM DEBT '

Cah. $ 2,734,526 (Notes bearing 4% imerest, due in equal annual instaliments of $200.000 with
A and notcs ivalde, leas $94,279 alk for deciibi 3,622,243 an additional annual payment beginning in 1931 of 107, of net intomne;
laventories—Note A: remaining amount due February 1, 1964. Amount due within one vear
Materials andsupplies . . . . . .. ... ... ... ... $ 2,166,187 included in current Babilies, . . . . . s . oo e $ 3,800,000
Work inPeocess . , . . .. ... 2,388,409
Finished produces . . . . . . .. .. . ... ... ..., 2,592,528 7,147,124 SHAREHOLDERS' INVESTED CAPITAL—Noiwe B
Torar CURmeNT ASSETS . . . . . . . . . .. ... - m Preferred stock:
Authorized —40,000 shares i
LESS CURRENT LIABILITIES Outstanding—40,000 shares . . . . . . . - . . ..o $ 2.000.000
Portion of Jong-term debxt due Februan 1,193% . . . . . . . . ., .. $ 200,000 Common stock:
A pavable and d lialsbes . . . . L L 0L 2,378,869 Authorized —2,000,000 shares
Estimated federal taxesonincome . . . . . . . L. L L L 1,050,000 Ousstanding—1,004,250 shares
Dividend pavable on stock, Februany 1,1950 . . . . . . . . 150,639 Subscribed — 17,700shares . . . . - ..o oo osoe e 1.02:.930
Torar Cummest Laamuras . . . . . . . . _ L L L L, - 3,779,508 Amount paid in and sutscribed for ¢ siock by shareholders in excess
Nor Comazsy Ass®™ . . . . . . .. ... 3 9,721,385 Ofparvalle . . . .. .. e e e s 7157630
Income retained for use and growth of the business . . . . . . . . . . .. __ﬁ_ﬂ
OTHER ASSETS $11,057.504
Land 5337,720, buildings, machmen and equipment a cost, less $458,301 Less cost of 900 shares of preierred stork of the Corporation purchased on
k e for wear (depreciation) . . . . . . L L, L L L L, 4,412,669 open marke for reticement . . . . . e e e 43.075
Deferred exp {organizaiion, i c,awsandother) . . . . . ., 441,995 ToraL Swasgnorogms INvesTED CartvaL . . . . . . . . . - . _I_M
Remaining install under cmplovee stock purchase plan . . . . . . . . 141,600 Torat Lonc-Tery Dest Axp Snanenonpeas’ Invesren Canvan . . M
Sundry deposit and receivables . . . . . L. L L L L L L L L L 97,080 l
Torar Auers—Arten Drovernc Cosasst Liamuimes . . . . . . $14814,729 Sec notes to financial staicments.
NOTES TO FINANCIAL STATEMENTS sock has attachicd a warrapt 10 purchase ose share of demption. 3415 of the aumber of shares iswswd prior 0 wuns 35 10 the pavment of dividend. and wilir dosineba-

Note A~Inveniories art priced principaliv av the lower
of nandard con or market. Siandards are periodicalt

common siock at $11.25 per share, which warrang ex-

revised w0 retiect current operating conditioss.

Now B—The preferred mock i $3.00 rumulative, par
value of $50 00 per share, and the common novk has 3
par ralue of 33100 per share. Each share of peeferred

pires December 31, 1954, The preferred notk is redesm.
abie 2t $53.00 per share 10 January 15, 1933, $52.25 per
share 10 January 15, 1958, and $31.25 per share therealrer.
The wems of the preferred sixck aho provide that the
Corporation shall reurc annually, by puschate or re-

the close of the next preceding tiscal vear. Preferred vk
sedeemetd fur this purpose shall be at $31 75 e shure 10
Januan 15, 1933, §31 30 pec shate o Januan- 14, 1954,
and $31 25 pee share dhereafier Tae nute sgrecownt with
it e companics and the pras oo of dhe pres

{esred uuck inchude, amwng other Gunge. cortam resiice

noes lacome retarned for use aed cronth of e biien
was untesincted ot Devenbier 31709 tor the s i
of div dends on comman sis b

Now € Refereme s made 1o ahe oecaduont » fetsr and
ety segarding the purchae o fanuary 10w ol

pam snd ceplan rqupine at
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SCRIPTION OF PRODUCTS

The following descriptions and il i are
given for a better understanding of some of the
major products of the Affiliated familv—Bryant,

Day & Night and Payne.

BOILER

A central unit 10 heat water or generate sicam for
2 heating sisiem using radiators, convectors or
radiant heating and distributing such hot water or
sicam by mcans of pipes throughout the building

WATER HEATER

The automatic storage type used for heating water.
Brvani and Day & Night manufacture a full line of
such equipment, including booster water heaters
and large volume heasers.

CONVERSION BURNER

A burner for installation in a coal or oil boiler or
furnace 10 convert it to automatic gas heat. Manu-

Under the name of Bryant, AGE manufactures 2
complete line ol gas-fised boilers suitable for vewi-
dential, ial and industrial heau i
meais.

s 09

CENTRAL FURNACE

A central heating unit supplving heated air by
gravity or forced circulation to a disteibution system
using sheet metal ducts 1o registers throughout the
building. The combustion chambers for such units
are cither cast iron or steel. Both Broant and Payne
produce gas-fired equipmens to fill all the require-
ments in this type of heating.

UNIT HEATER

A unit which supplies forced warm air or radiant
heat directly 10 the space in which it is placed with.
out the use of ducts for distribution. To heat factories
and ial blish such units are
uwsually suspended from the ceiling in the space 10
I heated. In the gas-fived tipes, Bovant has 3
coinples line of furced air unit heaters and Day &
Night recenthy inroduced the new radiant 1 pe, the
only one of i kind ia the indusiny.

factured for installation in home heating units and
many types of commercial and industrial boilers
and furnaces. Bryant's compleic line of burners is
recognized a5 one of the industn’s leadens.

FLOOR AND WALL FURNACES

Two types of furaaces usually installed for Jinited
area heating withour the use of ducts for the disin-
bution of heated air. The floor furnace is placed
below the floor level with 2 register in the floor
through which the heated air enters the space. The
wall furnace is affixed 1o the wall above the floor
kevel with the heating surface exposed to the area 10
be heated. Day & Night and Payac are recognized
pioncers in wall and floos furnaces, which are now
sold by all three of our divisions.

SPACE HEATERS

Porable. self-contained units used for ausxiliary
heating. These units are coastrucied to be placed
upon the floor and not avtached to the building
except for 3 gas connccnion, and in some caes a fluc
outlet. Space heaters of the circulator tupe acc pro-
duced undcer the nameplates of Brsang, Das & Night
and Payne.

Choose heating and woter heati ! t bearing one of the three AGE

9 quip

brond namas for yeur own needs . . . end suggest them o your friends.

W e g
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Bz TODAY.. sz 2 TOMORROW

A s o s i 5 5 Snshollbs omd Copliyen

The report of our operations for 1950 begins
on page 8. 1 shall not discuss these sesults in
detsil in my comments since they are amply set
forth later. You will find the results indicate &

It also seems likely that the American stand-
ard of living will continue its Jong-term upward
trend. More and more people desire to acquire

A, e b hold 1: ilK.‘llld~

year of successful operation.

In my remarks in these first few pages, )
am going to tell vou about our thinking, our
planning, the philosophy of our management.
and the goals we are striving 1o reach.

‘THINKING FOR THE FUTURE

ing automatic hesting. The very grest growth
of automatic heating in recent years suggests a
h al P aal (0' s 4 P d

trend, once present uncertainties are resolved.

Ancther major factor is the sueagth and
continuing growth of the gas industry. Natural
gas has become a Jow cost fuel with many fun-

We could easily restrict our planning and our
thinking to the immediate days ahead. letting
the deaande of today’s dels ' com-

d tal advantages. B of these advan:
tages, it is being made available 10 almost every

pletely determine our course. But we prefer 1o
carey on our polics of always selling and
planning our goal of achievement for the long-
range future. Despile immediate uncertainties.
we are coufident the long-range course holds
our greatest oppurtunity if we plan and work
toward it.

Many factoes seem to confirm our com iction.
One is the sharp increase in ous country's popu-
lation—some 20 millions in the past ten years,
almost dauble the predictions of 1940 In it
simplest terms. this means far larger markets

. 10 be satished.

pupulous region of the country. The gas in.
dustey promises to continue to be one of the
traly growih industries of our time. Afliated
Cas Equipment, Inc. hac the opponumity 1o
grow with the zas industry.

In charting our course for the future. we
must recognize that, as manufaciurers of gas
appliances. we will achieve our fullest potential
0ol on 